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Severance Policies

Form of License with Respect to the Licensed-Back

Intell ectual Property

Form of License with Respect to the Licensed Intellectual
Property

Li censed Trademarks

Li censed Donai n Nanes

Terns and Conditions of |nsurance Agreenent

Requi red Consents

MASTER AGREEMENT OF PURCHASE AND SALE

This MASTER AGREEMENT OF PURCHASE AND SALE (this "Agreenent") is
dated as of June 18,
corporation organized under the laws of New York, and TRW INC
cor porati on.

2002, and is between Goodrich Corporation i I_?_léz)\//\(la;) aCh'
" V), an io

RECI TALS

) TRW acting directly and through certain Subsidiaries, and by
its equity interests in certain Affiliates and non-controlled _
is engaged worldwi de in the aeronautical systens business, including

devel opi ng and manufacturing of products and providing services related to

flight control

systens, cargo systens, hoists & winches, power systens, engine

systens and nissile actuation systenms (the "Business").
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) Buyer desires to purchase from TRWand its Subsidiaries, and TRW
desires to sell to Buyer, certain assets and certain liabilities of the
Busi ness, on and subject to the terns and conditions stated in this Agreenent.

TERMS AND CONDI TI ONS

In consideration of the prem ses and of other good and val uabl e
consideration, and intending to be |egally bound hereby, Buyer, on behal f of
itself, and TRW on behalf of itself and the other TRW Sel |l ng Sharehol ders and
the Asset Selling Subsidiaries, hereby agree as foll ows:

ARTI CLE
DEFI NI TI ONS

. Section 1.1 Definitions. (a) As used in this Agreenent, the
following terns shall have the foll owi ng nmeanings:

) " Aboveground Storage Tank" shall have the neaning ascribed to
such termin Section 6901 et seq., as anended, of RCRA, or any applicable state
or local statute, law, rule or regulation, governing aboveground storage tanks.

) ) ~ "Aerospace Affiliates" shall mean the entities engaged in the
Business in which TRWdirectly or indirectly holds an equity interest (but |ess
than a 100% i nterest), such entities being those listed on Schedule 2.2 hereof.

<PAGE>

"Aerospace Subsidiaries" shall mean the entities engaged in the
Busi ness, in which TRWdirectly or indirectly holds all of the equity interest,
such entities being those listed on Schedul e 2.2 hereof.

) _ "Affiliate" shall nean, with respect to any Person, any Person
which, directly or indirectly, controls, is controlled by, or is under conmmon
control w th, such Person.

"Asset Selling Subsidiaries" shall nmean certain direct and
i ndirect Subsidiaries of TRWengaged in the Business, each of which is
identified on Schedule 2.3(a) hereof, and which will be selling certain assets
and transferring certain liabilities to Buyer in connection with the
transactions contenplated by this Agreenent.

) "Assets" shall nean, collectively, the Acquired Assets and the
Equity Interests.

"Busi ness Day" shall nean any day that is not a Saturday, Sunday
or other day on which banks are required or authorized by law to be closed in
the Gty of New York.

) "Business Intellectual Property” shall nean, collectively, (i)
Equity Intellectual Property, (ii) Transferred Intellectual Property, (iii)
Li censed Trademarks and (iv) Licensed Intellectual Property.

"Code" shall mean the Internal Revenue Code of 1986, as anended

"Confidentiality Agreement” shall nean the Confidentiality
Agreenent, dated April 19, 2002, between Buyer and TRW

"Contracts" shall mean all agreenents, |egally binding
conm tnents, contracts, |eases (including |eases and subl eases of rea
property), indentures, collective bargaining agreenents, |icenses, undertakings
and ot her arrangenents, witten and oral.

"Control" as applied to any Person, shall nean the possession,
directly or indirectly, of the power to direct or cause the direction of the
managenent of that Person, whether through ownership of voting securities or
otherwi se; provided that with respect to Aerospace Affiliates, the ownership of
a majority of the voting stock in an Aerospace Affiliate or the right, whether
by contract or otherwise, to elect at least a majority of the board or sinilar
governi ng body of an Aerospace Affiliate shall be deenmed "control."

"Copyrights" shall nean all copyrights, mask works, copyright
and mask work registrations and applications therefor, and all other rights
correspondi ng thereto throughout the world.

"Default" shall mean an occurrence which constitutes a breach or

default under a contract, order or other commitnent, after the expiration of any
grace period provided wi thout cure.
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"Domai n Names" shall nean all domain nanmes, uniformresource
locators ("URLs") and other nanes and |ocators associated with the Internet, and
all dommin name registration docunentati on and content associated therewth.

"Environnent” means soils, land surface or subsurface strata,
surface water, sedinents, groundwater or outdoor atnobsphere.

"Environnmental daint neans any claim denmand, action, suit,
conpl ai nt, Proceedi ng, directive, investigation, lien, demand letter, or witten
notice of alleged nonconpliance, violation, or liability, by any Person
asserting an Environmental Liability.

"Environmental Condition" nmeans the presence of Hazardous
Subst ances above regulatory standards in the Environnment or building materials,
or the Rel ease of Hazardous Substances to the Environnment above regul atory
standards or from building materials, including, but not linmted to, the
m gration or novement of Hazardous Substances 1n or through the Environnent.

"Envi ronmental Laws" shall nean all federal, state, regional,
| ocal or foreign statutes, laws, rules, regulations in existence as of the
Cosing Date, where the Business is conducted, currently in existence, any of
whi ch govern (or purport to govern) or relate to pollution, protection of the
Envi ronnment, Rel eases or threatened Rel eases of Hazardous Substances, solid or
hazardous waste, as any of these terns are or may be defined in such statutes,
|l aws, rules, regulations, or otherwise relating to the manufacture, processing,
distribution, use, treatnment, storage, Release, transport or handling of
Hazar dous Substances and all laws and regulations with regard to record keeping,
notification, disclosure and reporting requirenents respecting Hazardous
Substances, including the following U S. laws and any simlar foreign |aws: the
Conpr ehensi ve Environnmental Response, Conpensation and Liability Act of 1980, as
anended by the Superfund Amendnent and Reaut horization Act of 1986, 42 U S.C,
et seq.; the Solid Waste Disposal Act, as anended by the Resource Conservation
and Recovery Act of 1976 and subsequent Hazardous and Solid Waste Anendments of
1984, 42 U . S.C. et seq. (collectively "RCRA"); the Hazardous Materials
Transportation Act, as amended, 49 U S.C., et seq.; the Cean Water Act, as
anended, 33 U S.C., et seq.; the Cear Air Act, as anended (42 U S.C -7642); the
Toxi ¢ Substances Control Act, as anended, 15 U S.C. et seq.; the Federal
I nsecticide, Fungicide, and Rodenticide Act as anended, 7 U S.C -136y; the
Energency Pl anning and Conmunity Ri ght-to-Know Act of 1986, as anended, 42
US.C, et seq. (Title Il of SARA).

"Environmental Liability" shall nmean all liabilities and
obligations with respect to all actions, grievances, clains, arbitrations,
suits, proceedings, Investigations, or requirenments, arising under, from or
related to Environnental Laws or Hazardous Substances with respect to the
operations or ownership of the Assets or the Business on or prior to the C osing
Date, including without limtation: (A any violation or alleged violation of or
non-conpliance with Environmental Laws, with respect to the ownership, |ease,
mai nt enance or operation of the Assets or the Business on or prior to the
Closing Date, including, but not limted to, any fines or penalties and the
costs associated with

<PAGE>

correcting any such violations or non-conpliance; (B) loss of life or injury to
persons or progerty (whet her or not such loss, injury or danmge arose or was
made nani fest before the Closing Date or arises or becones nanifest on or after
the dosing Date) caused (or allegedly caused) by any Environnmental Condition
at, on, in, under, mgrating or discharged fromor in the vicinity of the
Assets, to the extent such Environnental Condition resulted from actions or

i nactions on or prior to the Closing Date; (C) any Renediation (whether or not
such Renedi ati on commenced before the Closing Date or commences on or after the
G osing Date) of any Environmental Condition at, on, in, under, migrating or

di scharged fromor in the vici nit?/ of the Assets, to the extent such

Envi ronmental Condition resulted from actions or inactions on or prior to the
Closing Date; (D) any loss of life or injury to persons or Eroperty (whet her or
not such loss, injury or damage arose or was nade mani fest before the C osing
Date or arises or becones nmanifest on or after the Cosing Date) caused (or

al |l egedly caused) by Hazardous Substances to the extent that such Hazardous
Substances have been generated in connection with the Business and transported
to arc?/ Of-Site Location or the arrangenent for such activities on or prior to
t he 0si ng Date; and (E) the Renediation (whether or not such Renediation
comrenced before the Cdosing Date or conmences on or after the Cosing Date) of
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Envi ronnmental Conditions related to Hazardous Substances to the extent that such
Hazar dous Substances have been generated in connection with the Business and
transported to any Of-Site Location, or the arrangement for such activities on
or prior to the d osing Date.

] o ] "Environnental Permt" shall nean any pernit, approval
identification number, |icense or other authorization required under any
appl i cabl e Environnental Law.

"Equi pnent” shall nean all equipnent and tangi bl e personal
property used or held for use primarily in the Business by TRW Participants
(whet her as owner, |essor, |essee or otherw se).

"Equity Intellectual Property" shall mean all Intellectua
Property owned by, subject to ownership , licensed to, or subject to license
to the Aerospace Affillates, Aerospace Subsidiaries and Subsidiaries thereof.

"Excluded Intellectual Property" shall nean all Intellectua
Property other than the Transferred Intellectual Property.

"Final Deternination" shall nmean (i) any final determ nation of
liability in respect of a Tax that, under applicable law, is not subject to
further appeal, review or nodification through proceedings or otherw se
(including the expiration of a statute of limtations or a period for the filing
of claims for refunds, amended returns or appeals from adverse determ nations),
including a "determ nation" as defined in Section 1313(a) of the Code or
execution of an Internal Revenue Service Form 870AD or (ii) the payment of Tax
b¥ Buyer, TRWor any of their Affiliates, whichever is responsible for paynent
of such Tax under applicable law, with respect to any item disallowed or
adjusted by a TaxinF Aut hority, provided that such responsible party determn nes
that no action should be taken to recoup such paynent and the other party
consents, which consent shall not be unreasonably w thheld.

4
<PAGE>

o ~ "GAAP" shall mean United States generally accepted accounting
principles as in effect on the date hereof.

"Covernnental Entity" shall mean any federal, state, provincial
county, nunicipal or local governnent in the United States, or any politica
subdi vi sion of any of the foregoing, or any non-US. entity of a type sinmlar to
the foregoing, or any entity, authority, agency, ministry, comm ssion, tribunal
arbitral body, court or other simlar body exercising executive, |egislative,
judicial, regulatory or admnistrative authority or functions of or pertaining
to government, including any authority or quasi -governnmental entity established
to performany of these functions.

~ "Hazardous Substances" neans any chenicals, materials or
substances defined as or included in the definition of "hazardous substances"

"hazar dous wastes", "hazardous materials", "hazardous constituents”, "restricted
hazardous material s", "extrenely hazardous substances", "toxic substances",
"contam nants", "pollutants", "toxic pollutants", or words of simlar neaning

and regul atory effect under any appl i cabl e Environnental Law including, w thout
limtation, petroleum or petroleum products and asbestos or ashbestos-containing
materials, polychlorinated biphenyls, or any other chemcals, materials or
subst ances defined or regulated as toxic, or hazardous or as a pollutant or
cont am nant under any applicable Environmental Law.

"HSR Act" shall nean the Hart-Scott-Rodino Antitrust
Igprovegents Act of 1976, as anended, and the rules and regul ati ons pronul gated
t her eunder.

] "I ncone Taxes" shall mean U S. federal, state, local or foreign
net income or capital gain Taxes (but not any gross income Taxes and not any
wi t hhol di ng Taxes).

] ~ "Insurance Agreenent"” shall nean the agreement relating to the
al l ocation of insurance proceeds, which shall be entered into pursuant to
Section 6.20 hereto.

"Intell ectual Property" shall nmean all (i) Patents; (ii) Trade
Secrets; (iii) Copyrights; (iv) Domain Nanes; (v) Software and (vi) TrademarKks.

"Inventories" shall mean all inventory, work in process,
fini shed goods, assenblies, sub-assenblies, conponents, raw materials, and other
personal property used or held for use primarily in the Business and held for
sale (or for use in products to be held for sale) by any of the TRW
Parti ci pants.
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] _"know edge of Buyer" means the actual know edge, after
reasonabl e inquiry, of the persons specified on Schedule 1.1(b) hereto.

) _ "know edge of TRW neans the actual know edge, after reasonable
inquiry, of the persons specified on Schedule 1.1(a) hereto.

"Leased Real Property"” neans the real property (other than the
real property listed on Schedule 2.3(b)(x)) |eased by or for any of the TRW
Participants that is used or held for use primarily in the Business, as tenant,
together with, to the extent |eased by any of the TRW Participants, al
bui | di ngs and other structures, facilities or

<PAGE>

i nprovenments currently |ocated thereon, all fixtures thereto, and all easenents,
licenses, rights and other appurtenances relating to the foregoing.

"Licensed Intellectual Property" shall nean all Intellectua
Property (other than Transferred Intellectual Property) owned by or licensed to
TRW and the Asset Selling Subsidiaries that is used or held for use in the
Busi ness, as currently conducted, as well as other businesses currently owned by
TRW and to which TRWw || grant Buyer a license pursuant to Section 6.14(b),
6. 14(c), 6.14(d) or 6.14(e) hereto. The Licensed Intellectual Property does not
constitute Transferred Intellectual Property.

"Li censed Trademarks" shall nean the Trademarks set forth in
gchedule 6.14(c) that will be licensed by TRWor an Asset Selling Subsidiary to
uyer.

"Li censed-Back Intellectual Property" shall nean the
Intellectual Property included in the Transferred Intellectual Property and
Equity Intellectual Property that is used or held for use in the other
busi nesses currently owned by TRW as currently conducted, and to which Buyer

will grant TRWa license pursuant to Section 6.14(a) hereto

. ~ "Lien" shall nmean any nortgage, pledge, lien (statutory or
ot herwi se and including, without limtation, environmental and tax |iens),
security interest, easement, right of way, limitation, encroachnent, covenant,

claim restriction, right, option, conditional sale or other title retention
agreenent, charge or encunbrance of any kind or nature

"Local Standard Practice Instructions" shall nean the docunent
included in Section 4.7 of the TRW D sclosure Letter

"Material Adverse Effect" shall nean any circunstance of, change
in, or effect on, the Business that has a naterial adverse effect on (a) the
busi ness, results of operations, condition (financial or otherw se), or assets
of the Business, or the condition of the Assets, taken as a whole or (b) the
ability of TRWto consummate the transactions contenplated herein; provided
however, that "Material Adverse Effect"” shall not include any adverse effect to
the extent resulting from (i) the Prelimnary Transfers, (ii? announcenent of
the execution of this Agreenent and the transactions contenpl ated hereby, (iii)
any action taken by TRWor Buyer or any of their respective representatives or
other action required by the terns of this Agreenent or necessary to consunmate
the transactions contenplated by this Agreenent or (iv) general econonic
conditions or other conditions affecting the industry in which the Business
generally operates, except to the extent the Business is affected in a

i sproportionate manner as conpared to other conpanies in the sane industry. For
the avoi dance of doubt, neither TRWs planned spin-off of its autonotive
operations nor a business conbination transaction involving all or substantially
all of the assets or capital stock of TRWalone will constitute a Materia
Adverse Effect unless such sPin-off or transaction results in a material adverse
effect on the business, results of operations, condition gfinancial or
otherwi se), or assets of the Business, or the condition of the Assets, taken as
ﬁ whole or the ability of TRWto consunmate the transactions contenpl ated

erein.

<PAGE>

"Net Asset Value" shall have the meaning and be calculated in
the manner set forth on the Reference Bal ance Sheet, including the notes
thereto, attached hereto as Schedule 1.1(c).

"OFf-Site Location" neans any real property other than the Rea
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Property.

~"Oawned Real Property" neans the real property (excluding the
real property listed on Schedul e 2.3ﬁb)(x)) owned by any of the TRW Partici pants
that 1s used or held for use primarily in the Business together with all
buil di ngs and other structures, facilities or inmprovements currently or
hereafter located thereon, all fixtures thereto, and all easenents, |icenses
rights and other appurtenances relating to the foregoing.

. "Patents” shall mean all United States, international and
foreign patents and applications therefor and all reexaninations, reissues,
divisions, renewals, extensions, provisionals, continuations and
continuations-in-part thereof.

"Permts" shall mean pernits, |icenses, variances, exenptions,
orders, approvals, authorizations, certificates, filings, franchises,
qualifications, notices and rights.

"Perm tted Encunbrances" shall mean with respect to each parce
of Real Property: (a) zoning, planning and building codes and other applicable
|l aws regul ating the use, devel opnent and occupancy of the Real Property and
permts, consents and rules under such laws; (b) encunbrances, easenments,
ri ghts-of-way, covenants, conditions, restrictions and other matters affecting
title to such Real Property which do not materially detract from the val ue of
such Real Property or materially restrict the use of such Real Property; (c)
ot her encunbrances, easenents, rights-of-way, covenants, conditions
restrictions and other matters affecting title to such Real ProBerty set forth
in Section 4.17 of the TRWDi sclosure Letter; (d) |eases and subl eases of Rea
Property set forth in Section 4.17 of the TRWDisclosure Letter; and (e) all
easements, encunbrances or other matters which are necessary for utilities and
other simlar services on the Real Property.

"Permitted Liens" shall nmean: (i) Liens identified in the TRW
Di scl osure Letter, or reflected or referred to in the Financial Statenents
(including the notes thereto?, (ii) Liens for Taxes and other governnenta
| evies not yet due and payable or, if due, (A) not delinquent or (B) being
contested in good faith by appropriate proceedi ngs during which collection or
enf orcenent against the property is sta{Fd and with respect to which adequate
reserves have been established and are being maintained to the extent required
by GAAP, (iii) mechanics', worknen's, repairnmen's, warehousenen's, carriers' or
other Liens, Including all statutory Liens, arising or incurred in the ordinary
course of business that do not materially interfere with or materially affect
the value or use of the respective underlying asset to which such Liens relate,
(iv) original purchase price conditional sales contracts and equi pment | eases
with third parties entered into in the ordinary course of business and (v) Liens
that do not materially interfere with or materially affect the value or use of
the respective underlying asset to which such Liens relate.
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"Person" shall nmean any individual, corporation, genera
artnership, limted partnership, limted liability partnership, limted
iability conpany, joint stock conpany, unincorporated organization or

associ ation, trust, joint venture or other organization or entity (including
without Iimtation, any Governnental Entitxg as well as any syndicate or group
that would be deened to be a person under Section 13(d)(3) of the Securities
Exchange Act of 1934, as anended.

"Post - Cl osing Tax Period" shall nean any Tax period that begins
after the C osing Date.

"Pre-C osing Tax Period" shall nean any Tax period that ends on
or before the C osing Date

"Real Property" shall nmean the Omed Real Property and the
Leased Real Property.

"Recei vabl es” means any and all accounts receivable, notes and
other anounts receivable in respect of the Business.

] "Reference Bal ance Sheet" shall nean the Bal ance Sheet of the
Busi ness as of May 31, 2002, as adjusted pursuant to the Supplenental Accounting
Principles and as attached hereto as Schedule 1.1(c).

"Rel ease"” shall nean any spill, em ssion, discharge, |eaking
punpi ng, injection, deposit, disposal, discharge, dispersal, |eaching, release
presence or mgration of Hazardous Substances in or into the Environnment above
requl atory standards or into or out of any property, including the novenent of
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Hazar dous Substances through or in the Environnment or property.

"Renedi ati on" nmeans an action of any kind to address an
Envi ronnmental Condition, including the following activities: (a) nonitoring
i nvestigation, assessnment, treatnent, cleanup, containnment, encapsul ation,
removal , mitigation, response or restoration work; (b) obtaining any permts,
consents, approvals or authorizations of any Governnental Entity necessary to
conduct any such activity, (c) preparing and inplenmenting any plans or studies
for any such activity; (d) obtaining a witten notice froma Governnental Entity
with jurisdiction over the Real Property or an Of-Site Location under
Environmental Laws that no material additional work is required by such
CGovernnental Entity; (e) the use, inplenentation, application, installation
operation or nmaintenance of renoval actions on the Real Property or an Of-Site
Location, renedial technologies applied to the surface or subsurface soils,
excavation and treatnment or disposal of soils at an Of-Site Location, systens
for long-termtreatnent of surface water or groundwater, engineering controls or
institutional controls; and (f) any other activities reasonably determined to be
necessary or appropriate or required under Environnental Laws to address an
Envi ronment al Condi ti on.

"Restructuring Taxes" shall mean any and all Taxes, including
stanp duty and stanp taxes with respect to any transaction entered into in
connection with the transfer, by or at the direction of TRW of the Retained
Assets or any other assets that are
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not being sold to Buyer pursuant to this Agreenment whether such transfer or
transaction occurs before or after the d osing.

_"Software” shall mean all conputer software, including al
source code, object code, and firmare.

"Spani sh Affiliate" shall mean Conpani a Espanola de Sistenas
Aer onauti cos SA.

"Standard Practice Instructions” shall mean the TRW Standard
Practice Instructions, a copy of which has been provided to Buyer under separate
cover, which sets forth the witten policies and requirenents for financia
reporting of TRWs operating units.

) "Subsi diary" shall nean, with respect to any Person, any
corporation, partnership, joint venture or other business entity in which such
Person directly or indirectly owns, in the aggregate, a mgjority of the equity
interest.

o ) "Suppl enental Accounting Principles" shall mean those accounting
principles included as part of Section 4.7 of the TRWDi sclosure Letter

"Tax" or "Taxes" shall mean all federal, state, |ocal and
foreign taxes of any kind whatsoever, including incone, gross receipts, |license
premium wndfall profits, environmental (including under Section 59A of the
Code), fees, levies, duties, tariffs, inconB,_Broflts, transfer, gains, excise
i nventory, propert% (real, personal or intangible), custom sales, use, license,
registration, wthholding, payroll, enploynent, social security, workers'
conmpensation, alternative or add-on m ni mum unenpl oynment conpensation, net
worth, capital stock, ad valorem stanp, docunentary, value added and franchise
taxes and simlar charges whether conputed on a unitary, conbined or any other
basis, including any interest, penalty or addition thereto, whether disputed or
not, in each case, whether disputed or not, and including any tax liability that
results from Treasury Regul ation Section 1.1502-6 or any simlar provision of
state, local or foreign [aw, by contract or otherw se. "Tax Authority" shall
nean any U S., non-US., federal, national, state, provincial, county or
nmuni ci pal or other |ocal governnent, and any subdi vi si on, agency, conmi ssion or
authority thereof, or any quasi -governnental body exercising any taxing
authority or any other authority exercising Tax regulatory authority.

"Tax Returns" shall nean any and all reports, returns
information returns, statenents, declaration, elections, clainms for refund,
estimates or other docunents (including any related or supporting documentation)
filed or required to be filed with any Tax Authority in connection with any
determ nati on, assessnent, paynment or collection of any Tax.

) . "Trade Secrets" shall mean all inventions (whether patentable or
not), invention disclosures, trade secrets, proprietary information, know how,
di scoveries, inprovenents, Software, shop rights, developnments, research data,

desi gns, technol ogy,
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test procedures, processes, research data, conputer data bases, product

devel opnent information, blueprints, draw ngs, sketches, proposal files,

designs, design libraries, design data, plans, specifications, procedures,

nodel s and prototypes, sanples, engineering and R&D not ebooks, reports,

anal yses, assenbly instructions, quality control docurmentation, installation and
operation nmanual s, nmanufacturing techni ques and processes, product literature
busi ness nethods and processes, business data, customer lists and contacts,

busi ness plans, confidential price lists, marketing plans, financia

i nformati on, cost and pricing data, docunents, business reports, and all other
confidential or proprietary information that has conmmercial val ue

"Tradenmarks" shall nean all trade nanes, |ogos, common |aw
trademarks and service marks, trademark and service mark registrations and
applications therefor throughout the world.

"Transferred Intellectual Property" shall nean all of TRW and
the Asset Selling Subsidiaries' right, title and interest in the Intellectual
Property that is used primarily in the Business, including, without linitation,
the Intellectual Progerty listed as "Transferred Intellectual Property"” in
Section 4.14(a) of the TRW Disclosure Letter.

"Treasury Regul ati ons" shall mean the Income Tax Regul ations
promul gat ed under the Code, as anmended.

"TRW Entities" shall nean, collectively, the TRW Participants
and the TRW Sel | i ng Shar ehol ders.

"TRW Partici pants" shall nean, collectively, TRW the Asset
Selling Subsidiaries, the Aerospace Subsidiaries their Subsidiaries, the
Aerospace Affiliates controlled by TRWand their Subsidiaries and the UK Hol dco
described in Section 2 of Schedule 2.1.

"TRW Sel I i ng Sharehol ders™ shall nmean TRW and direct and
i ndirect Subsidiaries of TRWthat hold equity interests in the Aerospace
gulzmhdl arlfes and Aerospace Affiliates, each of which is identified on Schedul e
. er eof .

_ "UK I'tems"” shall mean the following itens set forth on Schedul e
2.7: (i) UK Holdco Class A and Class B - Shares, (1i) TRW Aeronautical Systens
ttg. - gsets, (iii) Lucas Aerospace Ltd. - Assets and (iv) Lucas Industries
t - sets.

" Underground Storage Tank" shall have the meaning ascribed to
such termin Section 6901 et seq., as anended, of RCRA, or any applicable state
or local statute, |law, ordinance, code, rule, regulation, order ruling, or
decree governi ng underground storage tanks.

o _ "WARN Act" shall mean the Worker Adjustnment and Retraining
Notification Act or simlar local, state or foreign | aw

f(b) Each of the following ternms has the neaning set forth in
the Section set forth opposite each term
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2002 Financi al Statenents 4.7(a
Accounting Arbitrator 2.6(c
Acti ons 4.10
Acqui red Assets 2.3(a
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Actuarial Review Principles 6.8(u
Actuary's Letter 6.8(u
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ARTI CLE I
PRELI M NARY TRANSFERS; SALE AND PURCHASE OF ASSETS

Section 2.1 Prelimnary Transactions.

(a) Prior to the transfers and conveyance of Assets pursuant
to the terns of this Article 11, TRWshall conplete the Internal restructuring
transactions and transfers set forth on Schedule 2.1 after receiving all
necessary clearances fromthe UK Inland Revenue (collectively, the "Prelimnmnary
Transfers").

In conpleting the Prelimnary Transfers, TRWw Il not be

(b)
permtted to nodify or deviate from the Prellmnar)é Transfers w thout the prior
witten consent of Buyer, which consent shall not be unreasonably w thheld or
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del ayed; provided, however, that TRWshall furnish to Buyer all information
reasonably necessary to assess the effect on Buyer of any such nodification or
devi ation. Buyer shall pronptly provide TRWwi th the basis for any wi thhol di ng
of a consent pursuant to the precedi ng sentence.

(c) Wthout limting the foregoing subsections of this

Section 2.1, and notw thstanding anything to the contrary in Section 6.1 hereof,
TRWmay, in its sole discretion, cause any Aerospace Subsidiary or Aerospace
Affiliate to make a distribution of any Retained Assets prior to the C osing
Buyer shall cause any such assets that are not distributed prior to the d osing
to be transferred by such Aerospace Subsidiary or Aerospace Affiliate to TRW at
or, to the extent not included in the Net Asset Value on the C osing Bal ance
Sheet, after the C osing.

(d) Wthout limting the foregoing subsections of this
Section 2.1, and notw thstanding anything to the contrary in Section 6.1 hereof,
TRWmay, in its sole discretion, cause any Aerospace Subsidiary or Aerospace
Affiliate to make a distribution of cash, cash equivalents and notes prior to
the dosing. Buyer shall cause any such assets that are not distributed prior to
Closing to be transferred by such Aerospace Subsidiary or Aerospace Affiliate to
TRWat or, to the extent not included in the Net Asset Value on the C osing
Bal ance Sheet, after the d osing.

Section 2.2 Sale of Egrity Interests. Subject to the ternms and
conditions of this Agreenment, at the osing, TRWshall, and shall cause the
other TRW Sel | i ng Sharehol ders to, sell, transfer, convey, assign and deliver to
Buyer and Buyer shall purchase, acquire and accept from TRWor the applicable
TRW Sel li ng Shareholder all of the equity interests of the Aerospace
Subsi di ari es and Aerospace Affiliates as set forth on Schedule 2.2 hereof held
bK such TRW Sel ling Shareholder (the "Equity Interests"). At the C osing, Buyer
shall assune all lirabilities and obligations arising out of or resulting from
the ownership of the equity interests of the Aerospace Affiliates on and after
the dosing Date, except for those liabilities that relate to TRWor its

14
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Subsi diaries breaching or failing to performan obligation on or before the
Closing Date, pursuant to the agreenents relating to such equity ownership.

Section 2.3 Transfer of Assets; Retained Assets.

) (a) Subject to the terms and conditions of this Agreenent
and the AnC|IIarﬁ Agreenents, at the d 03|ng, TRW shal |, and shall cause the
Asset Selling Subsidiaries identified on Schedule 2.3(a) to, sell, convey,
assign, transfer and deliver to Buyer and Buyer shall purchase, acquire and
accept (x) from TRW all of TRWs right, title and interest in and to the
rights, properties and assets, other than the Retained Assets and the Equity
Interests, which are used or held for use primarily in the Business, tangible
and intangi ble, wherever located and (y) fromthe Asset Selling Subsidiaries,
all of the Asset Selling Subsidiaries’ right, title and interest in and to the
rights, assets and properties, other than the Retained Assets and the Equity
Interests, which are used or held for use primarily in the Business, tangible
and intangi bl e, wherever |ocated 1eagh and all such itens bein? herein referred
to as the "Acquired Assets"), including all of such right, title and interest to
the follow ng:

(i) all books of account, general, financial, tax
and personnel records for the Affected Enﬁloyees whi ch becone enpl oyees
of Buyer or its Subsidiaries, invoices, shipping records, supplier

lists, correspondence and other docunents, records and files and any
rights thereto owned by TRWor the Asset Selling Subsidiaries (including
those stored in electronic format), and used or held for use primari

in the Business, other than organi zational documents, nminute and stoc
record books and the corporate seals of TRWand the Asset Selling

Subsi diaries and other than as provided in Section 2.3(b)(iv);

_ (ii) all sales and pronotional literature, customer
lists and other sales-related materials used or held for use primarily
in the Business;

_ _(ii&%_ all Receivables other than those referred to in
Section 2.3(b)(ii) ich primarily relate to the Business;

~(iv)  prepaid expenses, deferred charges, advance
paynments, and similar itens of the type reflected on the Reference
Bal ance Sheet which primarily relate to the Business;

(v) all Inventories used or held for use prinmarily
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in the Business by TRWor an Asset Selling Subsidiary;

(vi) all Owed Real Property used or held for use
primarily in the Business by TRWor an Asset Selling Subsidiary and all
Leased Real Property used or held for use primarily in the Business by
TRW or an Asset Selling Subsidiary;

15
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) (vii) al | Equi prent used or held for use primarily in
t he Business by TRWor an Asset Selling Subsidiary;

) ) éviii) subject to Section 6.5 hereof, Contracts
primarily related to the Business or to which the Acquired Assets are
subj ect |nclud|n? (A) all orders, contracts, and commitnents for the
purchase or use of goods and services primarily for the benefit of the
Busi ness; (B) all rights under all bids and offers that primarily relate
to the Business; (C) all awards, orders, contracts, commtnments, and
proposal s for the design, devel opnent, manufacture or sale of
Inventories that primarily relate to the Business; (D) al
di stributorship agreements, sales agency agreenents, teanmng, and
simlar business alliance agreenents relating to the design,
manuf acture, sale and distribution of Inventories for use primarily in
the Business; and (E) all other assignable contracts, |icenses,
subl i censes, agreenents, |eases and comitnents used or held for use
primarily in the Business, including all agreenents wth individual
Af fected Enpl oyees assumed by Buyer pursuant to Section 6.8(i)
(collectively, the "Assunmed Contracts");

(ix) all existing clainms and other rights arising
fromthe performance or breach by third parties of their obligations
under the Assuned Contracts;

(x) all Transferred Intellectual Property, subject
to the terns of Section 6.14 herein;

(xi) to the extent transferable, all Pernmits issued
by any Covernmental Entity used or held for use primarily in the
Busi ness by TRWor any of the Asset Selling Subsidiaries and al
applications therefor;

(xii) all existing causes of action, judgments,
clainms, reinbursenents and denands, of whatever nature Jincluding rights
under and pursuant to all warranties, representati ons and guarantees
made by suppliers of products, materials or Equi pnent, or conponents
thereof) and rights to insurance proceeds (to the extent such rights to
i nsurance proceeds are allocated to Buyer in the Insurance Agreenent) in
favor of TRWor the Asset Selling Subsidiaries other than those
specified in Section 2.3(b)(vi);

. (xiii) all Plan assets transferred to Buyer pursuant to
Section 6.8, or held I n connection with any Assuned Pl an; and

(xiv) al | hedging Contracts that primarily relate to
t he Business, as set forth on Schedule 2.3(a)(xiv); provided that TRW
shal | be solely responsible for anﬁ fees, penalties or other

consi deration in connection wth obtaining any novations (or

repl acenents of such contracts on the same econonic terns and

condi tions) of such contracts.
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(b) Not wi t hst andi ng Section 2.3(a), the term "Acquired
Assets" shall not i1nclude the follow ng (each and all such itens other than
Equity Interests being herein referred to as "Retained Assets"), but only to the
gﬁtent not included in the Net Asset Value for purposes of the d osing Bal ance
eet:

(i) all cash and cash equivalent itens, including
but not limted to such itens held by or for the account of TRWand the
Asset Selling Subsidiaries, whether or not arising fromthe conduct of
the Business, including, without limtation, demand accounts,
certificates of deposit, tine deposits, narketable securities,
negoti able instruments and the proceeds of accounts receivable paid on
or prior to the C osing Date;
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(ii) all interconpany accounts receivable and notes
for those accounts receivable and notes where the obligor is TRWor any
Affiliate of TRWwhich will remain an Affiliate of TRWafter the
consunmmati on of the transactions contenplated by this Agreenent;

(iii) the Licensed Trademarks and Licensed
Intellectual Property and all other Excluded Intellectual Property;

o ) (iv) any records which TRWor any Asset Selling
Subsidiary is required by law to retain in its possession or any records
for which it is the business customto retain; provided in each case
that a copy of any such record shall be furnished to Buyer

(v) all causes of action, judgnments, claims,
rei mbursenents and demands, of whatever nature (including rights under
and Pursuant to all warranties, representations and guarantees made by
suppliers of products, materials or Equipnment, or conponents thereof),
in favor of TRWor any Asset Sellin ubsidiary to the extent related to
the Retained Assets and the Excluded Liabilities;

(vi) any clains under insurance policies maintained
by TRWor the Asset Selling Subsidiaries to the extent related to
Ret ai ned Assets or Excluded Liabilities or to the extent allocated to
TRWor the Asset Selling Subsidiaries pursuant to the Insurance
Agr eenent ;

(vii) all other rights, property interests (whether
real or_PersonaI and assets (whether tangible or intangible) of TRW and
its Affiliates that are not primarily used or held for use in the
Busi ness;

(viii) such other rights, properties and assets set
forth on Schedul e 2. 3(b) hereto;

(ix) except as may be provided in Section 6.8 hereof
and except for assets held in connection with any Assunmed Pl an, any
agreement with any individual Affected Enpl oyee or any claimto any
surplus assets in any retirenment plan or trust for sane; and
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(x) the Real Property set forth on Schedul e
2.3(b)(x).

Section 2.4 Assunption of Liabilities; Excluded Liabilities.

. (a? Subject only to the provisions of this Agreenent, at the
d 03|n%, Buyer shall assune and agree to pay, perform and di scharge when due,
only the following liabilities and obligations of TRWor the Asset Selling
Subsidiaries (the "Assuned Liabilities"):

_ (i) all accrued liabilities and obligations in
categories that are reflected on both the Reference Bal ance Sheet and
the O osing Bal ance Sheet, but only to the extent such accrued
liabilities and obligations are set forth on the C osing Bal ance Sheet;

(i) all liabilities and obligations under the
Assumed Contracts to the extent relating to performance after the
C osi ng;

o ~ (iii) solely to the extent provided in this Section
2.4(a%(|||), liabilities and obligations arising out of, resulting from
or re

atin% to custoner clainms which have not been resolved or settled
prior to the Cosing Date, including but not l[imted to those clains
seeking return, replacenent, nodification and/or repair of products sold
by the Business either pursuant to express product warranties extended
b% a TRW Participant prior to the Cosing Date or product warranties or
obligations inplied or provided by |law or pursuant to contractual clains
of design or manufacturing defects including, wthout limtation
contractual clainms arising from an event or events arising out of a
recall or "rollover" of a product designed, nanufactured or sold by TRW
or the Asset Selling Subsidiaries prior to the Cosing Date (such clains
col lectively, "Pre-Closin? Canpaign Clains"); provided that with respect
to all liabilities and obligations arising out of, resulting from or
relating to Pre-Cd osing Canpaign Clains that are asserted wthin five
years following the Closing Date, that are required to be paid and that
relate solely to products shipped by a TRW Participant prior to the
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Cosing Date ("Shared Canpaign Clains"), to the extent that liabilities
for such Shared Canpaign Cains payable to third parties for repair or
repl acenent of products (at standard manufacturing cost), in the

aggre ate, exceed $6,082, 000, TRW and Buyer shall share equallg t he next
$2, 000, 000 of such Shared Canpaign Cainms in excess of $6,082,000 (but
only to the extent of such excess); provided, further, that to the
extent such Shared Canpaign Cainms exceed $8,082, 000, TRW shall be
solely liable for such excess; and provided, further, that Buyer shall
manage such Shared Canpaign Clains in accordance with the procedures set
forth in Section 6.22 hereof;

. o (iwv). solely to the extent provided in this Section
2.4(a)(iv), liabilities and obligations arising out of, resulting from
or
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relating to custoner clains which have not been resolved or settled
prior to the Closing Date relating to breach of contract, including but
not linmted to clains relating to late delivery or |late performance of
contract mlestones, in each case with respect to products desi gned
manuf actured or sold for the Business by a TRW Participant prior to the
Closing Date (such clains collectively, "Pre-d osing Custoner Contract
Clainms™); provided that Buyer and TRW shall share equally any
liabilities and obligations to third parties that are asserted within
five years following the Cosing Date which arise out of, result from
or relate to those Pre-d osin% Custoner Contract Clainms set forth on
Schedul e 2.4(a)(iv) only to the extent that such liabilities and
obligations to third parties, in the ag%{egate, exceed $6, 013, 000 but
are less than $8,013,000 (but only to the extent of the amount in excess
of $6,013,000); provided, further, that to the extent that such
liabilities and obligations exceed $8,013,000, TRW shall be solely
liable for all such excess (but only to the extent of such excess);

provi ded, further, that Buyer shall have no liability or obligation with
respect to any Pre-C osing Custonmer Contract C aim not set forth on
Schedul e 2.4(a)(iv); and provided, further, that Buyer shall nanage such
Pre-Cl osing Custonmer Contract Clains in accordance with the procedures
set forth In Section 6.22 hereof;

(v) the first $3,913,000 of Environnenta
Liabilities, and to the extent that Environnental Liabilities, in the
ag?regate, exceed $3,913,000 but are |less than $8,913, 000, one-half of
al'l' such Environnental Liabilities in excess of $3,913,000 (and only to
the extent of such excess); provided that to the extent Environnental
Liabilities, in the aggregate, exceed $8,913,000, Buyer shall assune no
liability for the excess of such Environmental Liabilities above such
amount. Buyer shall be entitled to manage any proceedings relating to
any Environnental C aim and any Renedi ation arising therefrom provided
that at any tinme after Buyer ceases to have any further liability with
respect to Environmental Liabilities pursuant to this Section 2.4(a)(v),
TRW may el ect, upon witten notice to Buyer, to manage any further
Environmental Caim and any further Renediation and shall be entitled to
control and appoint |ead counsel or consultants for any defense
i nvestigation or renmedial action relating to such Environmental C aim or
Renedi ati on; provided, further, that in nmanaging any Environnental C aim
or Renedi ation, TRWshall obey all applicable |aws, rules, regulations
or orders of any Governnental Entity relating thereto and shall not
unreasonably interfere, to the extent practicable, with the operations
of the Business (and if TRWfails to neet the conditions set forth in
this proviso, Buyer shall be entitled to resune the managenent of
Environnmental C ainms and Renediation). A party's nmanagement of
Environmental C ains and Renedi ati on shall be governed by the provisions
set forth in Section 6.19(b) hereof. For the avoi dance of doubt, this
Section 2.4(a)(v) shall not apply to, and Buyer shall have no liability
under this Section for,

19
<PAGE>

any asbestos-related claimor liability, which shall be governed
exclusively by Section 2.4(b)(v);

(vi) all liabilities and obligations expressly
assuned by Buyer pursuant to this Agreement and the Ancillary
Agreements, including without limtation obligations assumed pursuant to
Sections 6.6 and 6.10(b) hereof;
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) évii) all liabilities and obligations under any
guar antees issued, granted or provided in connection with the Business
as set forth on Schedule 2.4(a)(vii);

(viii? all liabilities and obligations arising out of,
resulting from or relating to clains, whether founded upon negligence,
strict lrability in tort, and/or other simlar |egal theory, seeking
conmpensation or recovery for or relating to injury to person or damage
to property from (x) an event or events occurring after the C osing
Date, but arising out of a defect or alleged defect (other than recal

or "rollover"”) of a product designed, but not manufactured or sold, for
the Business by TRW an Aerospace Subsidiary, an Aerospace Affiliate or
an Asset Selling Subsidiary prior to the Closing Date or (y) an event or
events occurring on or after May 1, 2004, but arising out of a defect or
al | eged def ect ?other than a recall or "rollover") of a product
manufactured or sold for the Business by TRW an Aerospace Subsidiary,
an Aerospace Affiliate or an Asset Selllng Subsidiary prior to the
Closing Date (such events described in subclauses (x) and (y) are
collectively referred to as "Product Liability Cains"), provided
however, that TRW shall purchase the insurance coverage described in
Section 6.20(b) hereof;

(ix) solely to the extent specifically provided in
Section 6.8 hereof, obligations of TRWor its Affiliates with respect to
Af fected Enpl oyees; and

(x) any liabilities arising out of any continuation
of conduct, by Buyer, its subsidiaries, that took place as of the
Cl osing Date which had infringed upon or otherw se m sappropriated the
Intell ectual Property rights of another person as of the C osing Date,
i f such conduct continues follow ng notice to Buyer or its Subsidiaries
that such conduct constitutes infringenent or msappropriation of the
Intellectual Property rights of another Person (provided, however, that
nothing in this Section 2.4(a)(x) shall affect Buyer's ability to seek
any remedy for a breach of the representations and warranties contained
in Section 4.14 hereof).

(b) Not wi t hst andi ng anything in this Agreenent to the
contrary, Buyer shall not assune or be deenmed to have assuned, and TRWor the
Asset Selling Subsidiaries, as the case may be, shall be solely and exclusively
liable with respect to, all liabilities and obligations, whether known or
unknown, and, except as specifically noted

20
<PAGE>

bel ow, whether arising before or after the Cosing, of TRWor the Asset Selling
Subsidiaries resulting fromor related to the Business other than the Assuned
Liabilities (collectively, the "Excluded Liabilities") including the follow ng

o (i) ~all _interconpany accounts payable and notes
eX|st|n% as of the Cosing Date, other than the Ancillary Agreenents
where the obligee is TRWor any Affiliate of TRWwhich wll remin an
Affiliate of TRWafter the consummati on of the transactions contenpl ated
by this Agreenent;

(i) except as specifically provided in Section 6.8,
all obligations and liabilities of TRWor its Affiliates with respect to
their respective enployees (including the Affected Enpl oyees) and forner
enpl oyees including, but not limted to, those arising fromor relating
to their eﬂﬁoymmt with TRWor its Affiliates, or the termnation
t hereof including nedical, other health benefits, life insurance plans,
pension plans, retiree benefits, workers conpensation clains and
obligations and liabilities with respect to any Plan that is not an
Assured Pl an

) (iii) all liabilities (including Taxes and
Restructuring Taxes) to the extent relating to or arising out of the
Ret ai ned Assets;

(iv) any indebtedness for borrowed noney of TRW or
the Asset Selling Subsidiaries (other than borrowed noney of the
Aerospace Affiliates in an amount not to exceed $4.4 nil ion? and any

uizayzees)in respect thereof, except as set forth on Schedul e
LA(a)(vii);

- (v)  any and all liabilities to enployees, forner
enpl oyees, third parties, Governmental Entities, custoners or any other
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Persons relating to the exposure to, use of, nmanufacture of, transport
of or any action taken by TRWor its Subsidiaries prior to the O osing
Date with respect to asbestos, including but not Iimted to the

i ncorporation of asbestos into products of the Business or the use of
asbestos or products containing ashestos in the operation of the

Busi ness, or the presence of asbestos in any facility or |ocation used
in the conduct of the Business prior to the dosing, but excluding all
liabilities and obligations relating to renoval of asbestos from any
Omed Real Property or Leased Real Property followi ng the Cl osing Date,
provi ded that the presence of asbestos in Its then-current condition at
any Oamned Real Property or Leased Real Property is lawful as of the
Closing Date. The defense of all legal clainms of any nature, under any
| egal or equitable theory of recovery whatsoever, concerning

asbest os-contai ning products used or actions taken prior to the C osing
Date shall be strictly governed by the procedures set forth in Schedul e
2.4(b)(v) to this Agreenent;

) ) o (i) all liabilities and obligations with respect to
clains of infringement or other misappropriation of the Intellectua
Property
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rights of other persons by the Business that either arose on or before
the d osin? Date or that related to continuation of conduct that took
place as of the Cosing Date which had infringed or otherw se
n1sa%fropr|ated the Intellectual Property rights of another Person as of
t he osing Date (except for any continuation of conduct that takes

pl ace follomjn? notice to Buyer or its subsidiaries that such conduct
constitutes infringenent or msappropriation of Intellectual Property
rights of another person; provided, however that nothing in this
exception shall affect Buyer's ability to seek any renedy for a breach
of the representations and warranties contained in Section 4.14 hereof);

. (vii) all liabilities related to any site that was
previously owned or operated by the TRW Participants and which is not,
as of the Cosing Date, being operated in connection with the Business;

(viii) all liabilities and obligations resulting from
or relating to litigation, proceedings, actions, clains, or
i nvestigations at law or in equity pending against TRWor the Asset
Selling Subsidiary to the extent relating to matters occurring on or
prior to the Closin% Date, other than described in clauses (ix), (x),
(xi) and (xii) of this Section 2.4(b);

i X) to the extent Environnental Liabilities, in the
aggregate, exceed $3,913,000 but are less than $8,913, 000, one-half of
such Environnental Liabilities in excess of $3,913,00 (but only to the
extent of such excess); and to the extent Environmental Liabilities
exceed $8,913, 000, 100% of the excess of such Environnmental Liabilities
above $8,913,000 (and only to the extent of such excess);

(x) to the extent that Shared Canpaign C ai ns exceed
$6, 082,000 but are less than $8,082,000, one-half of the excess over
$6, 082,000 (and only to the extent of such excess), and to the extent
that Shared Canpai gn C ainms exceed $8, 082,000, 100% of the amount in
excess of $8,082,000 (and only to the extent of such excess);

(xi to the extent that Pre-d osing Custoner Contract
d ai ns exceed $6,013,000 but are less than $8,013,000, one-half of the
excess over $6,013,000 (and only to the extent of such excess), and to
the extent that the Pre-d osing Custormer Contract O ains exceed
$8, 013, 000, 100% of the anmpunt in excess of $8,013,000 (and only to the
extent of such excess);

(xii) all liabilities and obligations arising out of,
resulting from or relating to clains, whether founded upon negligence,
strict lrability in tort, and/or other sinilar |egal theory, seeking
compensation or recovery for or relating to injury to person or damage
to property from (x) an event or events occurring before the C osing
Date, and arising out of a defect or alleged defect (other than a recal
or "rollover") of a product
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desi gned, nmanufactured or sold for the Business b?/ TRW an Aerospace
Subsidiary, an Aerospace Affiliate or an Asset Selling Subsidiary prior
to the Closing Date and (y) an event or events occurring after the

C osi ng Date but prior to May 1, 2004, and arising out of a defect or
al | eged defect (other than recall or "rollover") of a product
manufactured or sold for the Business by TRW an Aerospace Subsidiary,
an Aerospace Affiliate or an Asset Selling Subsidiary prior to the

Cl osi ng Date;

. ) (xiti) fines or penalties associated with nonconpliance
with inport/export laws on or prior to the O osing Date;

(xiv) those liabilities and obligations |listed on
Schedul e 2. 4(b)(xiv); and

(xv) al | Excluded Taxes.

- (0 Except for the Assumed Liabilities and except as
exP_re_ssI y provided otherwise in this Agreement, neither Buyer nor any of its
Affiliates is assum ng, and shall not be deenmed to have assuned, any debts,
liabilities, commitnments or obligations (including Taxes), whether fixed,
contingent or absolute, matured or unmatured, |iquidated or unliquidated,
accrued or unaccrued, known or unknown, whether or not required by GAAP to be
reflected in financial statenments or disclosed in the notes thereto, of any
Aer ospace Subsidiary, Aerospace Affiliate or their respective Subsidiaries, and
TRWor the Asset Selling Subsidiaries shall remain solely and exclusively liable
with regard thereto.

n this Agreenent shall be construed to inpose
n that does not arise out of, relate to, or

Not hi ng
at
i Subsidiaries, or Affiliates on or before the

(d)
on TRWany liability or oblig
concern actions taken by TRW
Cl osi ng Date.

N
io
ts

Section 2.5 The Purchase Price.

(a) In consideration of the aforesaid sale, conveyance,
assignnment, transfer and delivery to Buyer of the Assets and the agreenent of
TRWto enter into this Agreenment, and subject to the adjustnents set forth in
Section 2.6, Buyer shall assune the Assuned Liabilities and pay or cause to be
paid in full to TRW(or its designated Affiliates) for the benefit of TRW and
the Asset Selling Subsidiaries (and TRW shall apportion the Purchase Price anpng
the selling parties) an aggregate purchase price of $1,500,000,000 (one billion,
five hundred mllion dollars) in cash (the "Purchase Price"). The Purchase Price
will be payable at the Cosing by wire transfer of same day funds to an account
or accounts and in such amounts as designated by TRW TRW shall designate such
féccopnt or accounts and anounts in witing at |east two Business Days prior to

osi ng.

Section 2.6 Purchase Price Adjustnent.

(a) Wthin 90 days after the Cosing Date, Buyer shall cause
Ernst & Young LLP to prepare and deliver to TRWa bal ance sheet dated as of the
Cl osing Date
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prepared in accordance with GAAP, consistently applied, as interpreted by the
Suppl emrental Accounting Principles and in a nanner consistent with the
preparation of the Reference Bal ance Sheet (the "d osing Bal ance Sheet"). TRW
shal | cause its and its Affiliates' respective officers and enployees to fully
cooperate and assist Buyer and its representatives in connection with the
preparation of the C osing Bal ance Sheet. The "Adjustnent Amount" (which may be
a negative value) shall be an anpbunt equal to the difference between the Net
Asset Value set forth on the C osing Bal ance Sheet and the Net Asset Val ue set
forth on the Reference Bal ance Sheet.

(b) If TRWdisagrees with the determination of the
Adj ust nent Anount, TRW shall notify Buyer in witing of such disagreenent wthin
the 30-day period imediately followi ng the delivery of the C osing Bal ance
Sheet, which notice shall describe the specific nature of any such di sagreenent
and provide reasonabl e supporting docunentati on for such di sagreenent; provided,
however, TRW shall not disagree with any val uati on made by Buyer which has been
made in accordance with GAAP, as intertpret ed by the Suppl enental Accountin
Principles. During the 30-day period of its review, TRWshall have reasonabl e
access to any docunents, schedules or work papers used in the preparation of the
d osing Bal ance Sheet. TRW agrees that any tailure by it to notify Buyer of any
such disagreenent prior to end of the 30-day period i mediately follow ng the
delivery of the C osing Bal ance Sheet shall be deened to be an acceptance by TRW

http://www.sec.gov/Archives/edgar/data/42542/000095014402008286/g77618exv2wxby.txt[ 7/30/2013 3:08:37 PM]



of the Cosing Bal ance Sheet and shall constitute a conplete waiver of any right
of TRWto dispute such Closing Bal ance Sheet and Adjustment Amount for purposes
of this Agreenent.

c Buyer and TRW agree to negotiate in good faith to
resol ve any such di sagreement regarding the determ nation of the Adjustnent
Amount, and an% resol ution of such disagreement agreed to in witing by Buyer
and TRW shall be final and binding upon the parties and their successors and
assigns. |If Buyer and TRWare unable to resolve such disagreenment identified by
TRW pursuant to Section 2.6(b) within 30 days after delivery to Buyer of witten
notice of such disagreement by TRW then the disputed matters shall be referred
for final determ nation to PriceWaterhouseCoopers. |f PriceWaterhouseCoopers is
unable or unwilling to serve, Buyer and TRWshall jointly select an arbitrator
froman internationally recognized accounting firmthat Is not the independent
auditor for either Buyer or TRW provided, however, that if Buyer and TRW are
unable to select such an accounting firmwthin 45 days after delivery of
witten notice of a disagreenent, the Center for Public Resources shall nmake
such sel ection. (PriceWaterhouseCoopers or the internationally recognized
accounting firm so selected shall be referred to herein as the "Accounting
Arbitrator"). The Accounting Arbitrator shall only consider those itens and
anounts as to which Buyer and TRW have di sagreed within the tine periods and on
the terns specified above and shall resolve the matter in accordance with the
terns and provisions of this Agreenent and the Ancillary Agreenents. The
Accounting Arbitrator is expressly limted to the selection of either TRWs or
Buyer's position on a disPuted item (or a position in between the positions of
TRWor Buyer) and it shall thus select as a resolution for each disputed matter
the position of either Buyer or TRW (or a position in between the positions of
TRW or Buyer) (based solely on presentations and supporting naterial provided by
the parties and not pursuant to any independent review) and the Accounting
Arbitrator may not imnpose
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an alternative resolution outside those bounds. The Accounting Arbitrator shal
deliver to Buyer and TRW as pronptly as practicable and in any event within 45
days after its appointnent, a witten report setting forth the resol ution of
each disputed matter and its determ nation of the Adjustment Anount determ ned
in accordance with the terns of this Agreenment. Such report shall be final

non- appeal abl e and bi nding upon the parties to the fullest extent pernmitted by
aﬁpl|cable |l aw and may be enforced in any court having conpetent jurisdiction.
The 45-day period for delivering the witten report naﬁ be extended for up to 30
days for good cause by the mutual witten consent of the parties or by the
Accounting Arbitrator at its sole discretion. The fees, expenses and costs of
the Accounting Arbitrator shall be borne one-half by Buyer and one-half by TRW

(d) If and to the extent the Adjustnment Anmount is not zero
as finally determ ned after the procedures set forth in this Section 2.6, the
Purchase Price shall be increased on a dollar for dollar basis by t he amount of
the Adjustnment Ampunt if a positive nunber, or decreased on a dollar for dollar
basis by the Adjustment Anpunt if a negative nunber, as the case may be. If the
Purchase Price Is decreased as a result of the purchase price adjustnment
mechani sm set forth in this Section 2.6, TRWshall pay to Buyer the ampunt of
such decrease along with interest accrued thereon, and if the Purchase Price is
increased as a result of the purchase price adjustnent mechanism set forth in
this Section 2.6, Buyer shall pay to TRWthe amount of such increase along with
i nterest accrued thereon, in either case, by delivery within two (2) Business
Days of such determination. Interest on the anpbunt of such increase or decrease
shal |l accrue at a rate equal to daily average one nonth LIBOR plus one percent

199 commencing on the Cosing Date. Al payments pursuant to this Section

.6(d) shall be nade by wire transfer of sane day funds to an account designated
by TRWor Buyer, as the case may be, within two (2) Business Days of such
det erm nati on.

Section 2.7 Allocation of Consideration.

(a) TRW and Buyer agree to allocate the Purchase Price and
the Assumed Liabilities (the sum of the Purchase Price and the Assuned
Liabilities shall be referred to herein as the "Closing Price") as set forth in
Schedul e 2.7 hereto fthe amount set forth on Schedule 2.7 with respect to each
item an "Initial Allocation"); provided that no |ater than fourteen (14) days
after the date hereof, Buyer shall either retain Corporate Value Consulting
(Standard & Poor's) or select and retain such other third-party accounting firm
or appraisal firmas is reasonablK acceptable to TRW ("Buyer's Appraiser") to
determ ne the reasonabl eness of the allocation of the Cosing Price

(i) Buyer's Appraiser shall provide Buyer and TRW

wi th an appraisal of each UK Item ("Buyer's Appraisal™). If the
aggregate of the Buyer's Appraisals with respect to the UK Itenms is

http://www.sec.gov/Archives/edgar/data/42542/000095014402008286/g77618exv2wxby.txt[ 7/30/2013 3:08:37 PM]



within 10% of the aggregate Initial Allocations with respect to the UK
Items, then the Buyer's Appraisal shall be accepted by Buyer and TRW
and the Cosing Price allocated to each UK Item shall equal the anount
of Buyer's Appraisal and that anount shall be the final allocation with
respect to each such item (the "Final Allocation"); provided, however,
that in the event that the aggregate Buyer's Appraisals with respect to
the UK Itens varies
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b?/ nore than 10% in either direction fromthe aggregate Initial

Al'l ocations with respect to the UK Items, TRWnay retain Anerican

Apprai sal or select and retain such other third-party accounting firm or
appraisal firmas is reasonably acceptable to Buyer ("TRWs Appraiser")
to determ ne the reasonabl eness of Buyer's Appraisal and to provide
Buyer and TRWw th an appraisal of such itens (the "TRWs Aﬁprai sal"),
in which case the Final Allocation will be the average of the Buyer's
Aﬁprai sal and TRWs Appraisal and the Final Allocation so determ ned
shal | be accepted by Buyer and TRW

(ii After the Final Allocation has been detern ned
with respect to each UK Item the Net UK Appraisal Adjustnent (as
defined In the follow ng sentence) shall be conputed. The "Net UK
Apprai sal Adjustrment” shall equal (i) the aggregate Final Allocations

wWwth respect to the UK Itenms mnus (ii) the aggregate Initial Allocation
with respect to the UK Itens. If the Net UK Apprai sal Adl' ustnment is |ess
than zero (i.e., a negative nunber), then the Initial Alocation with
respect to each non-UK Itemwill be adjusted and increased by a pro rata
anount (based on Initial Allocations) of the absolute value of the Net
UK Apprai sal Adjustnment (each such adjusted Initial Allocation, a
"Revised Allocation"); provided, however, that if the Net UK Apprai sal
Adj ustnent is greater than zero (i.e., a positive nunber), then the

Revi sed Allocation with respect to each non-UK Itemw |l be the Initial
Al'location with respect to such item reduced by a pro rata anmount (based
on Initial Allocations) of the Net UK Appraisal Adjustment; provided
further, however, if the Net UK Appraisal Adjustnment is equal to zero,
then no change shall be nade to the Initial Allocations and the Revised
Al'location with respect to each non-UK Itemw Il be the Initial

Al location with respect to such item

(iii) After the Revised Allocation has been determ ned
with respect to each non-UK |tem Buyer's Appraiser will provide Buyer
and TRWwith an allocation of the Residual Purchase Price (as defined in
the follow ng sentence) to the non-UK Itens (the "Buyer's Allocation").
The "Residual Purchase Price" shall equal the excess of (i) the dosing
Price over (ii) the aggregate Final Allocations with respect to the UK
Items. Wth resEect to each non-UK Item if the Buyer's Allocation is
within 10% of the Revised Allocation, then the Buyer's Allocation shall
be accepted by Buyer and TRW and shall be the Final Allocation;

Brovi ded, however, that in the event that the Buyer's Allocation varies
y nore than 10% in either direction fromthe Revised Allocation, TRW
may el ect to have TRWs Appraiser determ ne the reasonabl eness of
Buyer's Allocation and provide Buyer and TRWwith an allocation of the
Resi dual Purchase Price (the "TRWs Allocation"), in which case the
Final Allocation will be the average of the Buyer's Allocation and TRWs
Al'location and the Final Allocation so determ ned shall be accepted by
Buyer and TRW
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. ) (iv) Each party will bear the cost of any third-party
accounting firmor appraisal firmit retains.
(b) Wthin 30 days of deternination of the Adjustment Anount

pursuant to Section 2.6 hereof, Buyer shall prepare a revised Purchase Price
allocation to provide for the allocation of the Adjustment Ampunt in a manner
that is consistent with the Purchase Price allocation determnmi ned pursuant to
Section 2.7(a) and shall deliver such revised allocation to TRWfor TRWsS review
and approval ; provided, however, that if TRW does not approve of such revised
Purchase Price allocation, TRWshall select and retain a thi rd-Party accounting
firmor appraisal firmto determ ne the reasonabl eness of the allocation of the
Adj ustnent Anount. |f Buyer does not approve the revised allocation so

determ ned, the dispute shall be resolved according to the procedures set forth
in Section 2.6(c) hereof, provided, however, that I'n no event shall the
aggregate allocation to the UK Itens result in an allocation that is |less than

http://www.sec.gov/Archives/edgar/data/42542/000095014402008286/g77618exv2wxby.txt[ 7/30/2013 3:08:37 PM]



actual fair market value of the UK Itens determi ned under the principles of
Section 2.7(a)(i).

(c) Nei ther TRW Buyer nor any of their respective
Affiliates shall file any Tax Return or other docunment relating to Taxes or
otherwi se take any position or agree to take any position relating to Taxes
which is inconsistent with the allocation (including any revision under this
Section 2.7) determ ned pursuant to this Section 2.7 unless required to do so
pursuant to a Final Determnation.

Section 2.8 Proration.

(a) Buyer and TRW agree that all of the items normally
prorated, including those [isted below, relating to the business and operation
of the Acquired Assets will be prorated as of the Cosing Date, with TRWIiable
to the extent such itens relate to any tinme period through the Cosing Date, and
Buyer liable to the extent such itens relate to periods subsequent to the
Cl osing Date:

(i) personal property, real estate, occupancy and
any other simlar non-lncome Taxes, assessnents and other charges, if
any, on or with respect to the ownership, use or business and operation
of the Acquired Assets;

(i) rent and Taxes (other than |ncone Taxes);

(iii) any permt, license or registration fees with
respect to any Environnental Permit or other Permt; and

o (iv) sewer rents and charges for water, telephone,
electricity, gas and other utilities.

(b) In connection with such proration, in the event that
actual anounts are not available at the C osi ng? Date, the proration shall be
based upon the actual anpunt of such Taxes or fees for the preceding year (or
appropriate period) for which such actual Taxes or fees are available and such
Taxes or fees shall be reprorated upon request of either TRWor Buyer made
within sixty (60) days of the date that the actual anounts
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becone avail able. TRW and Buyer agree to furnish each other with such docunents
and other records as may be reasonably requested in order to confirmall
adj ustnment and proration cal cul ati ons nade pursuant to this Section 2.8.

ARTI CLE I'11
CLOSI NG

Section 3.1 dosing. Upon the terns and subject to the
conditions of this Agreenent and the Ancillary Agreenments, the consummation of
the transactions contenplated by this Agreenent and the Ancillary Agreenents
(the " osing”) shall take place no later than five (5) Business Days follow ng
the satisfaction or waiver of the conditions set forth in Article VIl hereof, at
10: 00 a.m, at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, Four
Ti mes Square, New York, New York 10036, or at such other time and place as shall
be agreed upon by the parties hereto. The date on which the C osing occurs is
herein referred to as the "Closing Date." The Closing will be deemed to have
occurred as of 11:59 p.m local tinme on the C osing Date.

Section 3.2 Deliveries at C osing.

(a) At the Cosing, TRWshall deliver or cause to be
delivered to Buyer (unless previously delivered), the itenms identified on
Schedul e 3. 2(a).

(b) At the Cosing, Buyer shall deliver or cause to be
gelzi(\égered to TRW (unl ess previously delivered), the itens identified on Schedul e

ARTI CLE |V
REPRESENTATI ONS AND WARRANTI ES OF TRW

Except as disclosed in a separate disclosure statenent, a copy

of which has been delivered by TRWto Buyer prior to the execution of this

Agreenent and is attached hereto (the "TRW Di sclosure Letter"), TRW hereby
represents and warrants to Buyer the matters set forth below |[|nformation
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di sclosed in any section of the TRWDi sclosure Letter shall be deened to be

di sclosed with respect to such other sections of this Agreenent or the TRW

Di scl osure Letter to which such disclosure on its face would reasonably pertain
in light of the form and substance of the disclosure made. All representations
anTﬁﬁgranties relating to the Spanish Affiliate are made only to the know edge
0

Section 4.1 Organi zation and Existence. Each of the TRWEntities
is alegal entity duly established, validly existing, and (where applicable) in
good standing under the laws of its jurisdiction of organization or o
I'ncorporation, as the case may be. Each of the TRWEntities has all requisite
power and authority to own, |ease and operate its properties and to conduct the
Business as it is currently conducted, except where the
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failure to have such power and authority, individually or in the aggregate, has
not resulted, and is not reasonably likely to result, in a Material Adverse
Effect. Each of the TRWENntities is du

y qualified or licensed to do business
under the laws of each jurisdiction in which the nature of the activities
conduct ed b¥ it makes such qualification necessary, except where the failure to
be so qualified or licensed, individually or in the aggregate, has not resulted,
and is not reasonably likely to result, in a Material Adverse Effect.

Section 4.2 Power and Authority. TRWhas all requisite corporate
or other organizational power and authoritK to execute and deliver, to perform
its obligations under, and to consummate the transactions contenplated by, this
Agreenment and the Ancillary Agreements to which it is a party. Each of the TRW
Sel ling Sharehol ders and Asset Selling Subsidiaries has all requisite corporate
or other organizational ﬁomer and, as of the Cosing, will have the corporate or
other organizational authority to execute and deliver, to performits
obligations under, and to consummate the transacti ons contenplated by this
Agreenment and the Ancillary Agreenments to which it is a party.

Section 4.3 Authorization. The execution and delivery by TRW of,
the perfornmance by TRWof its obligations under, and the consummati on by TRW of
the transactions contenplated by, this Agreenent have been, and the other
Ancillary Agreenents, as of the dosing, will be, duly authorized bg al
requi site organi zati onal action of TRW The execution and deliver¥ y each of
the Asset Selling Subsidiaries and the TRW Selling Sharehol ders of, the
performance by each of the Asset Selling Subsidiaries and the TRW Sel |ing
Shar ehol ders of its obligations under, and the consunmati on by each of the Asset
Selling Subsidiaries and the TRW Sel I i ng Sharehol ders of the transactions
contenplated by, the Ancillary Agreements, as of the Closing, will be duly
authorized by all requisite organizational action of each such Asset Selling
Subsi diary and TRW Sel li ng Sharehol der.

Section 4.4 Binding Effect. This Agreement has been duly

executed and delivered by TRWand Is, and each Ancillary Agreenent will be duly
executed and delivered by each TRWEntity which is a party thereto and when
executed and delivered by all parties thereto will be, the valid and binding

obligation of the TRWEntities which are a Earty hereto or thereto, enforceable
against the TRWENntities which are a party hereto or thereto in accordance with
their terns, assum ng due authorization, executions and delivery by Buyer (and
as applicable, Buyer's Affiliates).

Section 4.5 Interest in Subsidiaries and Affili ates.

(a) Section 4.5 of the TRWDisclosure Letter sets forth the
name and jurisdiction of organization or incorporation, the authorized capita
stock, partnership capital or equivalent, the nunber and type of its issued and
out st andi ng shares of capital stock, partnership interest or simlar ownership
interests and the current omnershiﬁ of such shares, partnershiR interests or
simlar ownership interests of each Aerospace Subsidiary and their Subsidiaries
and each Aerospace Affiliate and their Subsidiaries.
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(b) Al'l of the shares of capital stock of, or other equity
interest in, the Aerospace Subsidiaries and the Aerospace Affiliates owned by
TRW Sel | i ng Sharehol ders, (i) are owned by one or nore TRW Selling Sharehol ders,
free and clear of all Liens, and (ii) have been duly authorized, validly issued
and are fully paid and nonassessabl e.

(c) There are no outstanding options, warrants, convertible
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securities or other rights, agreenments, arrangements or commitnents relating to
the capital stock of, or other equity interest in, any Aerospace Subsidiary or
in any Aerospace Affiliate, obligating any TRW Sel | i ng Sharehol der, Aerospace
Subsi diary or Aerospace Affiliate, at any time or upon the occurrence of certain
events, to offer, issue, sell, transfer, vote or otherw se dispose of or sel

an% shares of capital stock of, or other equity interest in, any Aerospace

Subsi di ary or Aerospace Affiliate.

Section 4.6 No Defaults; Consents. (a) Neither the execution and
delivery of this Agreement or any Ancillary Agreenment by the TRWEntities, nor
the consumation of the transactions contenplated by this Agreenent or the
Ancillary Agreements wll violate, breach, contravene, conflict with, result in
the termnation or acceleration of, entitle any party to paynent under, entitle
any party to exercise any right of first refusal, first offer, preenptive right
or other option right under, or otherw se constitute or give rise to a Default
under, as applicable, (i) any provision of the articles of incorporation, the
by-laws or sinilar organizational documents of any of the TRWEntities, (ii) any
Contract or other instrunent or obligation to which any of the TRWENntities is a
party or by which any of the Assets or Subsidiary interests are bound, or (iii)
anY wit, Injunction, decree, statute, rule or regulation applicable to any TRW
Sel i ng Sharehol der, any Asset Selling Subsidiary or the Assets or the
Subsidiary interests; except, in the case of the foregoing clauses (ii) and
(iii), for such violations, breaches, conflicts, term nations, accelerations,
entitlenments or Defaults which, individually or in the aggregate, have not
resulted in, or which would not reasonably be likely to result in, a Mterial
Adverse Effect.

(b) No filing with or notice to, and no pernit,
aut horization, registration, consent or approval of, any CGovernmental Entity is
required on the part of any TRWEntity for the execution, delivery and
performance by TRWof this Agreenent or the consummation by any TRWEntity of
the transactions contenpl ated hereby, except (i) the filing of a notification
and report form under the HSR Act and the termination or expiration of any
wai ting period under the HSR Act, (ii) the filings, consents, approvals or
cl earances required under any foreign antitrust or investnent |aws (including
without limtation under Council Regulation No. 4064/89 of the European
Community, as anended (the "EU Merger Regulation")), (iii) the filings
consents, apProvaIs.or cl earances required by the departnent of defense or
departnent of aviation of any #urlsdlctlon, including, without linmtation, the
United States Departnent of Defense, the Mnistry of Defense of the United
Ki ngdom and the Federal Aviation Agency, or (iv) where the failure to obtain
such permts, authorizations, consents or approvals or to nmake such filings or
gi ve such notice would not have, individually or in the aggregate, and would not
reasonably be likely to have, a Material Adverse Effect.

30
<PAGE>

Section 4.7 Financial Statenents.

(a) Section 4.7(a) of the TRWD sclosure Letter contains the
SquIenentaI Accounting Principles and the follow ng financial statenents
relating to the Business: the bal ance sheet of the Business as of March 29, 2002
and May 31, 2002 and the related Statement of Operations for the respective
three-nonth period and five-nmonth period then ended (collectively the "2002
Fi nanci al Statenents").

(b) The 2002 Financial Statenments have been prepared in
accordance with the books of account and other financial records of the TRW
Entities, the Standard Practice Instructions as applied by the Business, Loca
Standard Practice Instructions in use by the Business and with the Suppl enental
Accounting Principles, in use by the Business, as of the dates and for the
peri ods set forth. The 2002 Financial Statements present fairly, in all nmaterial
respects, in accordance with GAAP consistently applied, the consolidated
financial condition and results of operations of the Business as of March 31
2002 and May 31, 2002 and for the respective three-nonth period and five-nonth
peri od then ended, subject to normal year-end adjustnents, except that they
exclude all applicable footnote disclosure as required by GAAP and except as set
forth in Section 4.7(b) of the TRWDi sclosure Letter

(c) Section 4.7(c) of the TRWD sclosure Letter contains the
followi ng financial statements relating to the Business: the bal ance sheets of
t he Business as of Decenber 31, 2000 and Decenber 31, 2001, and the related
statements of operations for the annual periods ended on such dates,
respectively (collectively, the "H storical Financial Statenments"). The
H storical Financial Statements have been prepared in accordance with the books
of account and other financial records of the TRWEntities, the Standard
Practice Instructions as applied by the Business and Local Standard Practice
Instructions in use by the Business, as of the dates and for the periods therein
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set forth. The Historical Financial Statenents present fairly, in all material
respects, in accordance with GAAP consistently applied, the consolidated
financial condition and results of operations of the Business as of Decenber 31,
2000 and Decenber 31, 2001 and for the respective twelve-nonth periods then
ended, except that they exclude all applicable footnote disclosure as required
by GAAP and except as set forth in Section 4.7(c) of the TRWDi sclosure Letter.
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Section 4.8 No Undisclosed Liabilities. The TRW Partici pants
have no liabilities (whether absolute, accrued, contingent or otherw se) that
are required by GAAP (as consistently aﬁplied by the Business in accordance wth
the Standard Practice Instructions or the Business' Local Standard Practice
Instructions, which are in accordance with GAAP) to be reflected on the
consol i dated financial statenents of the Business or reflected in the footnotes
thereto, except (a) liabilities disclosed and reserved against in the My 31,
2002 Bal ance Sheet, (b) itens disclosed in Section 4.8 of the TRW Di scl osure
Letter, (c) liabilities incurred in the ordinary course of business consistent
with past practice since May 31, 2002 and (\% liabilities that, individually or
in the aggregate, have not resulted in, or ich would not be reasonably Ilikely
to result in, a Material Adverse Effect.

Section 4.9 Absence of Certain Changes. Since May 31, 2002, the
TRWENtities have conducted the Business in the ordinary course of business
consistent with past practice and have not experienced any devel opment or change
which, individually or in the aggregate, has resulted in or which would be
reasonably likely to result in a Material Adverse Effect. From May 31, 2002
until the date of this Agreenent, none of the TRWENntities has undertaken any
actions that are material in the aggregate to the Business and that would be
prohi bited under Section 6.1(a) if undertaken after the date hereof.

Section 4.10 Litigation. Except as set forth in the litigation
schedul e included in Section 4.10 of the TRWDi sclosure Letter, as of the date
of litigation schedule there is no claim demand, action, suit, in law or in
equity, or proceeding or audit outside the ordinary course of business or, to
the knowl edge of TRW investigation (collectively "Actions") before or involving
any CGovernmental Entity or private arbitration tribunal pending or, to the
know edge of TRW threatened, against anﬁ TRWENtity in respect of the Assets or
the Business which, individually or in the aggregate, has resulted in, or which,
if determined adversely to TRW would be reasonably likely to result in a
Mat erial Adverse Effect. There are no judgnents, decrees, orders, agreenments or
litigation or other adversary proceeding settlenments specifically against or
bi ndi ng upon any of the TRWParticipants or the Business, or which prohibit or
restrict the Business as currently conducted, or to the know edge of TRW any
such actions threatened agai nst any of the TRW Partici pants except as set forth
in Section 4.10 of the TRW Di sclosure Letter or that, individual ?/ or in the
aggregate, have not resulted in, and would, if determi ned adversely to TRW not
reasonably be likely to result in, a Material Adverse Effect.

Section 4.11 Conpliance with Applicable Law.

(a) Each TRWENntity holds all Permits necessary for each of
themto own, |lease or operate its properties and assets and for the |awful
conduct of their respective businesses (with respect to the Business), except
where the failure to hold such Permts would not, individually or in the
aggregate, be reasonably likely to result in a Material Adverse Effect. No
material Permt is or wll be materially inmpaired by the execution and delivery
of this Agreenment or the consummuation of the transactions contenpl ated hereby.
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) ~(b)  Each TRWEntity is in conpliance with the ternms of its
resEectlve Permits (with respect to the Business), except where nonconpliance
with the ternms of such Permits would not, individually or in the aggregate, be

reasonably likely to result in a Material Adverse Effect.

(c) Each TRWENntity has conplied and is in conpliance, in
all material respects, with all material laws, rules and regul ations,
ordi nances, judgnents, decrees, orders, wits, and injunctions of all
Governnental Entities applicable to the Business except as disclosed in Section
4.11 of the TRW Disclosure Letter, and no witten notice has been received by a
TRWENtity (with respect to the Business) alleging any material violation of any
of the foregoing.

Section 4.12 Taxes.
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(a) Al'l material Tax Returns required to be filed with
respect to each of the Asset Selling Subsidiaries and their Subsidiaries
(i ncl udi nt}; the consolidated federal inconme Tax Return of TRWand any state,
Il ocal or foreign Tax Return that includes any of the Aerospace Subsidiaries on a
consol i dated, conbined or unitary basis) have been tinely filed, and all such
Tax Returns are true, correct and conplete in all material respects; all Taxes
shown as due on such Tax Returns as filed have been paid; there are no material
Tax liens (other than Permitted Liens) on the Acquired Assets of the Business;
and TRW and each other entity transferring a United States real property
interest (within the meaning of Section 897(c)(1) of the Code) hereunder is not
a foreign person within the neaning of Section 1445(f)(3) of the Code.

(b) Each of the TRWcontroll ed Aerospace Affiliates and
their respective Subsidiaries have withheld and paid all Taxes required to have
been withheld and paid in connection with anpunts paid or owing to any enpl oyee,
fornmer enpl oyee, independent contractor, creditor, stockholder, or other third

party.

o (c) No position has been asserted or adjustnment proposed in
vvr|t|n% by any Tax Authority, and there are no pending or, to the know edge of
TRW threatened actions or proceedings for the assessnent or collection of Taxes
agai nst the TRWcontrolled Aerospace Affiliates or any of their Subsidiaries,
which, if asserted by such Tax Authority in a Tax period ending after the date
of this Agreenent, has resulted or would reasonably be likely to result in a
Mat eri al Adverse Effect. No issues have been raised in any exam nation by an¥
Taxing Authority with respect to any of the Acquired Assets, the TRWcontrolled
Aerospace Affiliates or their respective Subsidiaries which, by application of
simlar principles, reasonably could be expected to result in a proposed
deficiency or increase in Tax for any other period not so exam ned. Section
4.12(c) of the TRWDisclosure Letter lists all state, local, and foreign incone
Tax Returns filed with respect to any of the TRWcontrol |l ed Aerospace Affiliates
and their respective Subsidiaries for taxable periods ended on or after Decenber
31, 1999, indicates those Tax Returns that have been audited, and indicates
those Tax Returns that currently are the subject of audit. TRWdelivered or nade
avail abl e to Buyer correct and conplete copies all Tax Returns, exam nation
reports, and statenents of deficiencies assessed agai nst or
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agreed to by the TRMcontroll ed Aerospace Affiliates and their respective
Subsi di ari es since Decenber 31, 1999.

(d) None of the TRWcontroll ed Aerospace Affiliates and
their respective Subsidiaries has waived any statute of limtations in respect
of Taxes or agreed to any extension of time with respect to a Tax assessment or
defi ci ency.

ée) To the knowl edge of TRWno liability is outstanding or
has been asserted against any of the Aerospace Affiliates or their Subsidiaries,
with respect to material Taxes of any other Person pursuant to any Tax

all ocation or sharing agreenent with any such Person, or any agreenent to
indemi fy any such Person with respect to Taxes.

(1) Each of the TRWcontrolled Aerospace Affiliates and
their respective Subsidiaries qualifies and has since the date of its formation
qualified to be treated as a corporation for federal inconme tax purposes and
none of the TRWcontrolled Aerospace Affiliates and their respective
Subsidiaries nor, to the know edge of TRW any of the sharehol ders thereof has
taken a position inconsistent with such treatnent with regard to any Tax.

Section 4.13 Enpl oyee Benefit Pl ans.

(a? Section 4.13 of the TRWDi sclosure Letter contains a
true and complete list of each Assunmed Plan and of each material Plan. For all
purposes herein, "Plan" shall nmean each material "welfare" plan, fund or program
(within the meaning of Section 3(1) of the Enployee Retirement |ncome Security
Act of 1974, as amended ("ERISA')); each material "pension" plan, fund or
program (wi thin the neaning of Section 3(2) of ERISA); and each other materi al
enpl oyee benefit plan, including, but not limted to, any bonus, retention,
incentive, deferred conpensation, vacation, stock purchase, stock option,
severance, change of control or fringe benefit plan, agreenent, program or
witten policy, in each case, that is sponsored, maintained or contributed to or
required to be contributed to by TRWor any ERI SA Affiliate thereof (in any
event, including the Aerospace Subsidiaries and the Aerospace Affiliates and
their respective Subsidiaries) or to which TRW or anP/ ERI SA Affiliate thereof is
party, for the benefit of any enployee or former enployee of the Business (the
"Plans"). Each Plan that is (i) sponsored and mai ntai ned solely by any Aerospace
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Subsi diary or anY Aerospace Affiliate or any of their respective Subsidiaries
and (ii) expressly assuned by Buyer pursuant to Section 6.8 and identified as
such on Section 4.13 of the TRWDi sclosure Letter shall be referred to herein as
an "Assuned Plan."” For purposes of this Agreenent, (x) "Business Plan" neans
each Assunmed Plan and each Plan with respect to which Buyer receives assets
pursuant to Section 6.8 and (y) "ERISA Aifiliate" neans, with respect to any
entity, trade or business, any other entity, trade or business that is, or was
at the relevant time, a menber of a group described in Section 4.14(b), (c), %n)
or (o) of the Code or Section 4001(b)(1) of ERISA that includes or iIncluded the
first entity, trade or business, or that is, or was at the relevant tine, a
menber of the same "controlled group” as the first entity, trade or business
pursuant to Section 4001(a)(14) of ERISA
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(b) Wth respect to each Plan that is a Miltienployer Plan
éas defined in Section 4.13$i , the representations in Sections 4.13(b) through
g) and (k) through (n) shall not be applicable.

(c) Wth respect to each Business Plan, TRW has heretofore
delivered or made available to Buyer true and conplete copies of each of the
foll owi ng docunments: (i) a copy of the Plan (or to the extent no such copy
exi sts, an accurate witten description thereof), and any amendnments, trusts,
and insurance contracts with respect thereto; (ii) a copy of the nbst recent
summary plan description and summary of material nodifications required under
ERI SA with respect thereto; (iii) with respect to each Business Plan that is a
pension plan wthin the meaning of Section 3(1) of ERISA (a "Pension Plan"), a
copy of each trust or other funding arrangenent; (iv) the npbst recent
determ nation letter (or anal ogous aBprovaI in a jurisdiction other than the
United States) nost recently issued by the U S. Internal Revenue Service ("IRS")
(or other relevant national or provincial tax authority); (v) the nost recently
prepared actuarial report and financial statement and (vi) the two nbst recent
Annual Reports (Form 5500 Series). Except as specifically provided in the
foregoi ng docunents delivered or nmade available to Buyer, there are no
anmendments to any Business Plan that has been adopted or approved, nor has any
party undertaken to nake any such anmendnents or to adopt or approve any new
Busi ness Plan. Wth respect to each material Plan (other than a Business Plan),
TRW has heretofore delivered or nade available to Buyer true and conpl ete copies
of each of the follow ng docunents: (i) a copy of the Plan (or to the extent no
such copy exists, an accurate witten description thereof) and (ii) a copy of
the nost recent summary plan description and summary of naterial nodifications
urder ERI SA with respect thereto, to the extent these docunents exist for such
pl ans.

(d) Wth respect to each Plan that is subject to United
States law, each such Plan that Is a Pension Plan is now and al ways has been
operated in accordance with its terms and the requirenments of all applicable
| aws, regul ations and rules promul gated thereunder, including, wthout
limtation, ERISA and the Code, except to the extent such nonconpliance would
not reasonably be expected to result in a Material Adverse Effect. There are no
material pending or, to the know edge of TRW threatened clains (other than
clains for benefits in the ordinary course) or lawsuits with respect to the
Affected Enpl oyees which have been asserted or instituted, and, to the know edge
of TRW no set of circumstances exists which rmay reasonably give rise to a claim
or lawsuit, against the Assuned Plans, any fiduciaries thereof with respect to
their duties to the Assuned Plans or the assets of any of the trusts under any
of the Assumed Pl ans which could reasonably be expected to result in any
material liability of Buyer, the Aerospace Subsidiaries or the Aerospace
Affiliates or any of thelir respective subsidiaries to the Pension Benefit
Guaranty Corporation, the Departnment of Treasury, the Departnment of Labor, any
Mul ti enpl oyer Plan, any Plan, any participant in a Plan, or any other party.

(e) Each Business Plan that is intended to be qualified
under Section 401(a) of the Code or Section 401(k) of the Code has tinely
received a favorable determination letter fromthe IRS that has not been revoked
to the effect that such Business Plan and the related trust is so qualified, and
no fact or event has occurred since the date of such determination letter or
letters fromthe IRS to adversely affect the
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qualified status of any such Business Plan or the exenmpt status of any such

trust. No trust funding any Business Plan is intended to neet the requirenents
of Code Section 501(c)(9).
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) (f) ~Wth respect to each Business Plan that is subject to
United States law, no liability under Title IV or Section 302 of ERI SA has been
incurred by TRW the Aerospace Affiliates or the Aerospace Affiliates or any of

their respective ERISA Affiliates that has not been satisfied in full, and to
the know edge of TRW no condition exists that presents a material risk to Buyer
of incurring any such liability, other than liability for prem ums due the

Pensi on Benefit Quaranty Corporation (which preniuns have been fully paid when
due). Wthout limting the generality of the foregoing, with respect to each
Busi ness Plan that is subject to Title IV or Section 302 of ERISA or Section 412
or 4971 of the Code: (i) there does not exist any accunul ated fundi ng deficiency
wi thin the neaning of Section 412 of the Code or Section 302 of ERISA, whether
or not waived, (il? as of January 1, 2002, the fair market value of the assets
of such Business Plan held with respect to the Affected Enpl oyees equals or
exceeds the projected benefit obligation ("PBO') determ ned in accordance wth
Statenent of Financial Accounting No. 87 ("FAS') of the accrued obligations of
such Business Plan (whether or not vested); (iil) no reportable event within the

nmeani ng of Section 4043(c) of ERI SA for ich the 30- daK notice requirement has
not been waived has occurred, and the consummation of the transactions ]
contenplated by this Agreenment or the Ancillary Agreenments will not result in

the occurrence of any such reportable event; (iv) no liability (other than for
premiuns to the PBGC) under Title |V of ERI SA has been or is expected to be
Incurred by the Aerospace Subsidiaries or the Aerospace Affiliates or any of
their respective Subsidiaries or ERISA Affiliates; (v) the PBGC has not
instituted proceedings to termnate any such Business Plan and to the know edge
of TRW no condition exists that presents a risk that such proceedings will be
instituted or which would constitute grounds under Section 4042 of ERISA for the
termnation of, or the appointnent of a trustee to adninister, any such Business
Plan; and (vi) there is not now, nor to the know edge of TRW do any
circunstances exist that could give rise to, any requirenent for the posting of
security with respect to any such Business Plan or the inposition of any Lien on
the assets of the Business or any Aerospace Subsidiary or Aerospace Affiliate or
any of their respective subsidiaries under ERI SA or the Code.

(9) Wth respect to each Business Plan that is subject to
United States law, all pension contributions and payments required to be made
with respect to any Business Plan by applicable |aw or regulation or by any plan
docunent or other contractual undertaking, and all prem unms due or payable with
respect to insurance Eollues fundi ng any Business Plan, for any period through
the date hereof have been tinmely nmade or paid in full or, to the extent not
required to be made or paid on or before the date hereof, have been fully
refl ected on the Financial Statenments. Each Assuned Plan that is an enpl oyee
wel fare benefit plan under Section 3(1) of ERISA either (i) is funded through an
i nsurance conpany contract and is not a "welfare benefit fund" with the neaning
of Section 419 of the Code or (ii) is unfunded.

. (h) Except as set forth in Section 4.13 of the TRW
Di scl osure Letter, no Plan provides that the consunmation of the transactions
contenplated by this
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Agreerment will, either alone or in conbination with another event, (i) entitle
any current or former enployee or officer of the Business to any severance pay,
unenpl oyment conpensation or other paynent or benefit, except as expressly
provided in this Agreenment, or (ii) materially accelerate the tine of paynment or
vesting of any anmount or benefit, or increase the anobunt of conpensation or
benefits due any such enployee or officer.

(i) Except as set forth in Section 4.13 of the TRW
Di scl osure Letter: (i) no Plan is a "multienployer plan" wthin the neani ng of
Section 4001(a)(3) of ERISA (a "Miltienployer Plan") or a plan that has two or
nmore contributing sponsors at |least two of whom are not under conmon control,
wi thin the neaning of Section 4063 of ERISA (a "Miltiple Enployer Plan"); (ii)
none of TRW the Aerospace Subsidiaries or the Aerospace Affiliates nor any
ERI SA Affiliates thereof has, at any time during the last six years, contributed
to or been obligated to contribute to any Multienployer Plan or Miltiple
Errgl oyer Plan wth respect to an%/ Affected Enployee; (iii) none of the Aerospace
Subsi diaries or the Aerospace Affiliates nor any ERI SA Affiliates has incurred
or, to the know edge of TRW is reasonably expected to incur, any liability to a
Mul tienployer Plan as a result of a conplete or partial wthdrawal from such
Mul tienpl oyer Plan (as those terns are defined in Part | of Subtitle E of Title
IV of ERISA) that has not been satisfied in full; (iv) as a result of the
transaction set forth in this Agreenent or otherwi se, to the know edge of TRW
no such Miultienployer Plan is in reorganization, and no increased contributions
nmay be required to avoid a reduction In benefits or an excise tax; and (V)
nei ther TRW nor an?/ subsidiary has failed to nake any required contribution wth
respect to such Miltienployer Plan.
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(j There does not now exist, nor do any circunstances exist
that coul d reasonably be expected to result in a liability of the Aerospace
Subsi diaries (other than the Asset Selling Subsidiaries) or the Aerospace
Affiliates or any of their respective subsidiaries follomjn? the Cosing, as a
result of joint and several liability, with respect to any liabilities of an
entity other than the Aerospace Subsidiaries or the Aerospace Affiliates or any
of their respective Subsidiaries (i) under Title IV of ERISA, (ii) under Section
302 of ERISA, (iii) under Sections 412 and 4971 of the Code, or (iv) as a result
of a failure to conply with the continuation coverage requirenents of Section
601 et seq. of ERISA and Section 4980B of the Code. None of the Aerospace
Affiliates or Aerospace Subsidiaries or any of their respective Subsidiaries,
nor ang fiduciary with respect to a Business Plan, has engaged in any
"prohi bited transaction" (as defined in Section 4975 of the Code or Section 406
of ERISA), which could su Eect any of the Business Plans or their rel ated
trusts, the Aerospace Affiliates (other than the Asset Selling Subsidiaries) or
Aer ospace Subsidiaries or any of their respective Subsidiaries or any Person
that any such entity has an obligation to indemify, to any material tax or
penal ty inposed under Section 4975 of the Code or Section 502 of ERI SA

(k) Wth respect to Affected Enployees and forner enpl oyees
of the Business, no TRW Participant has or could reasonably be expected to have
any liability for life, health, nedical or other welfare benefits to former
enpl oyees or persons who coul d becone former enployees or beneficiaries or
dependents thereof, except for health continuation coverage as required by
Section 4980B of the Code or Part 6 of Title | of
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ERI SA and at no expense to the TRW Partici pant (each such plan, practice or
arrangenent, a "Retiree Plan"). Wth respect to Affected Enpl oyees and forner
enpl oyees of the Business, each Retiree Plan that is an Assuned Plan can be
freelr amended or terminated w thout the consent of participants wthout
liability according to its terms, and no representations or conmunications have
been_nadedthat any such Retiree Plan could or would not be so anended or
ter m nat ed.

(1) Each individual who renders services to the Aerospace
Subsidiaries or the Aerospace Affiliates or any of their respective Subsidiaries
who is classified as having the status of an independent contractor or other
non- enpl oyee status for any purpose (including for purposes of taxation and Tax
reporting and under the Plans) Is properly so characterized except as would not,
individually or in the aggregate, be reasonably likely to have a Materi al
Adverse Effect.

(m Wth respect to each Business Plan that is not subject
to United States law (each, a "Non-U. S. Benefit Plan"):

) . (i) all enployer and enpl oyee paynents, )
contributions or accruals (including premuns) for each Non-U S. Benefit
Plan required by law or by the ternms of such Non-U S. Benefit Plan have
gggn made when due, or, if applicable, accrued, in accordance with "FAS

(i) the fair market value of the assets of any
funded Non-U. S. Benefit Plan that is a Pension Plan (excluding any book
reserves or bal ance sheet accruals) equals or exceeds the benefit
obligations of such Plans deternined on a PBO basis;

(iii) each Non-U.S. Benefit Plan required to be
regi stered has been registered (including pursuant to the UK Pension
Schemes Act of 1993) and has been mmintained in good standing with
applicable laws and regulatory authorities (including the UK Pension
Schenes Act of 1993);

(iv) all anpunts required to be reserved under each
book reserved Non-U. S. Benefit Plan have been so reserved in accordance
wi th normal accounting practices prevailing in the country where such
pl an is maintained;

(v) if intended to qualify for special tax
treatment, each Non-U.S. Benefit Plan neets all requirenents for such
treatnment and TRW knows of no circunstances that night give reason to
any applicable governnental authority to revoke such treatnent;

Section 4.13(1) of the TRWDi sclosure Letter

(v
Iigts each Non-U.S. Benefit Plan that is a defined benefit pension plan
an
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o (vii) No power has been exercised to provide _
additional benefits in respect of any UK Affected Enployee or to adnmt a
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Affected Enpl oyee on special terms and no pro%osal or announcenent has
been made to any UK Affected Enpl oyee about the introduction,

conti nuance, increase or inprovenent of any pension, |unp sum death,
ill-health, disability or accident benefit.

(n) There are no actions, proceedings or clains (other than
routine clains for benefits) outstanding, pending or threatened by the UK
Affected Enpl oyees or any of them in respect of the TRW UK pension schene
relating to any act, event, omission or other matter arising out of or in
connection with the TRW UK pension schene.

(o) TRW has taken all necessary action with respect to trade
uni ons, work councils and enpl oyee representatives required to be, or which
woul d be customarily, taken prior to the date hereof in connection with the
transactions contenplated by this Agreenent.

Section 4.14 Intellectual Property.

(a) ~ Section 4.14(a) of the TRWDisclosure Letter sets forth
a true and conplete list of all material (i) Patents, (ii) Trademarks, (iii)
Cberlght,_(lv) Domai n Names and (v) Software (but excluding off-the-shelf
Software) included in the Equity Intellectual Progerty and Transferred
I ntellectual Propert%. Wthin 30 days following the date of this Agreenent,
Section 4.14(a) of the TRWDisclosure Letter wll be updated to specify whether
such Intellectual Property constitutes Equity Intellectual Property or
Transferred Intellectual Property.

(b) The Equity Intellectual Property and Transferred
Intellectual Property includes all of the Intellectual Property used or held for
use prinarily in the Business by the TRW Participants. The Business Intellectua
Property includes all of the Intellectual Propert% used in the operation of the
Busi ness inmrediately prior to the Closing (with the exception of Software
obt ai ned pursuant to corporate-level agreements listed in Section 4.14(b) of the
TRW Di scl osure Letter) and, to TRWs know edge, no facts or circunstances exist
with respect to the Business Intellectual Property that would reasonably be
expected to preclude, or limit or inpair in any material respect, Buyer's
ability to conduct the Business as currently conducted.

(c) To the know edge of TRW other than as set forth in
Section 4.14(c) of the TRWDisclosure Letter, no TRW Participant has interfered
with, infringed upon, misappropriated or violated any Intellectual Propert¥
rights of any third party. No TRW Partici pant has received witten notice from
any third party alleging any such interference, infringenent, m sappropriation
or violation. To the know edge of TRW no third party has interfered with
i nfringed upon, m sappropriated or violated any Business Intellectual Property
in any nmaterial respect and TRW has no knomﬁed?e of any information, materials,
facts or circunstances that would render any of the Business Intellectua
Property invalid or unenforceable in any material respect.
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(d) The owned Business Intellectual Property, excluding the
Li censed Trademarks and the Licensed Intellectual Property, is owned by one of
the TRW Participants free and clear of any Liens other than Permitted Liens.
Except as disclosed in Section 4.14(d) of the TRW Di scl osure Letter, one of the
TRW Participants owns all right, title and interest in and to, or has a valid
and enforceable right to use, by license or other agreenent, and assign, convey
and otherw se transfer all of its right, title and Interest in and to the
Transferred Intellectual Property to Buyer except where the failure to nake such
transfer, individually or in the aggregate, would not reasonably be likely to
result in a Mterial Adverse Effect.

(e) All material application, registration, maintenance and
renewal fees in connection with the registered owned Business Intellectual
Property and applications therefor have been paid and all nmaterial docunments and
certificates in connection with such regi stered owned Business Intellectua
PrOﬁerty have been filed with the relevant patent, copyright, trademark or other
authority in the United States, regional or non-US. jurisdictions, as the case
may be, for the purposes of maintalning such regi stered owned Business
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Intell ectual Property except as would not reasonably be likely, individually or
in the aggregate, to result in a Material Adverse Effect.

(f) O her than as set forth in Section 4. 14ﬁf) of the TRW
Di scl osure Letter, no TRW Participant |icenses any Business Intellectual
Property to third parties, or permits third parties to use any Business
Intellectual Property rights and no TRW Partici pant owes any naterial royalties
r payments to any third party for using or licensing to others any Business
Intellectual Property.

The TRW Parti ci pants have taken commercially reasonable
steps to protect the TRW Participants' rights in confidential information and
Trade Secrets of the TRW Participants or as required by any other person who has
provided its confidential or proprietary information, source code or Trade
Secrets to the TRW Participants, including by requesting that enployees of the
Busi ness assign to a TRWParticipant their Intellectual Property rights created
for the Business, except where the failure to take such steps woul d not
reasonably be likely to result in a material adverse inpact or the Business.

Section 4.15 Labor Relations; Enployees. Except as set forth in
the TRW Di scl osure Letter, to the knowl edge of TRW none of the Affected
Enpl oyees is represented by any |abor organization and no union organizing
activities have occurred wth respect to Affected Enpl oyees within the past
year. Except as set forth in the TRWDi sclosure Letter, no TRWParticipant is a
Ioarty to or bound by any collective bargaining or sinilar agreement with any
abor organi zation applicable to Affected Emal oyees. Except as set forth in
Section 4.15 of TRWDi scl osure Letter, (i) there is no |abor strike, dispute,
| ock-out or stoppage pending or, to the know edge of TRW threatened, against or
af fecting the Business and the Business has not experienced any such strike,
di spute, |ock-out or stoppage within the past two years and (il1) to the
knowl ed?e of TRW the Busl ness has not nat eriallﬁ reached or otherw se failed
to conply with the provisions of any collective bargaining or union contract and
there are no material witten grievances outstandi ng agai nst the Business under
any such agreenent or contract. Wth respect to
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the Affected Enpl oyees, the TRW Parti ci ﬁants have in the past been and are in
conPI iance in all material respects with applicable |aws respecting enpl oynent,
enpl oynment practices, enployee classification, |abor relations, safety and
heal th, wages, hours and terms and conditions of enploynent except where
failures to conply would not, individually or in the aggregate, be reasonably
likely to result in a Material Adverse Effect. The TRW Partici pants have
complied with their paynment obligations to all Affected Enployees in respect of
all wages, salaries, comm ssions, bonuses, benefits, vacation pay and ot her
conmpensation due and payable to such en’FI oyees under any policy, practice,
agreenent, plan, program or applicable |aw except where failures to conply would
not, individually or in the aggregate, be reasonably likely to result in a

Mat eri al Adverse Effect.

Section 4.16 Environnental Matters. Except as set forth in
Section 4.16 of the TRWDi sclosure Letter, or except as has not, individually or
in the aggregate, resulted in, or would not be reasonably likely to result in, a
Mat eri al Adverse Effect:

(a) The TRW Participants are, and within all apﬁl i cabl e
statutes of limtation have been, in conpliance in all respects with all
Envi ronmental Laws applicable to the operation of the Business as currently or
formerly conduct ed;

_ (\%' ~The TRW Participants have obtained all Environnental
Permits (each of ich is in full force and effect) required for the conduct and
OEerajuon of the Business and are in conpliance with the terms and conditions
t herel n;

(c) No review by, or approval of, any Governnmental Entity or
other Person is required under any order or agreement currently in effect in
connection with the execution or delivery of this Agreenent and the consummation
of the transactions contenpl ated hereby; and

(d) There is no Environnental d aim pending, or to the
know edge of TRW threatened, against any TRW Participant, or against any Person
(including without limtation any predecessor of any TRW Participant) whose
liability any TRW Partici pant has or nmay have retained or assuned either
contractual ly or by operation of law, in connection with, related to or arising
out of the ownership or operation of the Business.

(e) As soon as practicable following the date of this
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Agreerment, TRWw Il provide Buyer with a list of any Aboveground Storage Tanks
or Underground Storage Tanks that are beneath any Omed Real Property or Leased
Real Property as of the date of this Agreenent.

(f) TRW has previously furnished to Buyer or its
representatives the results of any ground, water or soil nonitoring undertaken
by the TRW Partici pants or undertaken by any Governnental Entity and known to
TRWrelating to the TRWParticipants or any real property currently or
previously owned or |eased by the TRW Parti ci pants.

) ) (9) Section 4.16 of the TRWDisclosure Letter identifies al
mat eri al environmental audits, assessments or occupational health studies
undert aken by the TRW
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Participants or its agents or undertaken by any Governnental Entity or any other
Person and known to TRW relating to the TRW Participants or any real property
currentl% or previously owned or |eased by the TRWParticipants. As soon as
racticable following the date of this Agreenment, TRWw Il provide Buyer with a
ist of all material witten conmunications between the TRW Partici pants and any
Governnental Entity arising under or related to Environnental Laws.

Section 4.17 Real Property.

(a) ~ Section 4.17(a) of the TRWDi sclosure Letter includes a
conplete and correct list of each parcel of Owmed Real Property.

(b) Section 4.17(b) of the TRWDi sclosure Letter includes a
conplete and correct list of all leases relating to the Leased Real Propert
True, correct and conplete copies, including all amendnents thereto, of eac
such | ease have been provided to Buyer or its representatives.

(c) The applicable TRW Partici pant holds good, valid and
mar ketable title to each parcel of Owmed Real Property in fee sinple absolute,
free and clear of all Liens, except for Permitted Encunbrances and Pernitted
Liens and is in exclusive possession thereof. To the know edge of TRW no
materi al expenditures are required, in TRWs reasonabl e discretion, to be nade
for the repair or maintenance of any inprovenents on the Owmed Real Property or
for the Omed Real Property to be used for its intended purpose other than
routine repairs and mai ntenance in the ordinary course of business.

(dR The applicable TRW Parti ci pant holds good, valid and
mar ket abl e | easehold title to each parcel of Leased Real Property, free and
clear of all Liens, other Permtted Liens and Permitted Encunbrances, and is in
excl usi ve possession as | essee thereof. Each parcel of Leased Real Property is
hel d under a valid, binding and enforceable | ease, except as the enforceability
thereof nmay be limted by nkruptcy, insolvency, reorgani zation, noratorium

and other simlar laws relating to or limting creditors' rights generally. No
TRW Participant is in material default under any material agreement relating to
the Leased Real Property nor, to the knowl edge of TRW is any other party
thereto in material default thereunder. There is no pending or, to the know edge
of TRW threatened action or proceeding that could materially interfere with the
use by the |lessee of any such Leased Real Property. To the know edge of TRW no
material expenditures are required, in TRWs reasonable discretion, to be nade
for the repair or mmintenance of any inprovenents on the Leased Real Property

whi ch exceed those set forth in the 2002 Capital Expenditure Plan (which is set
forth on Schedule 6.1(a)(xv)), or for routine repairs and mai ntenance in the

ordi nary course of business.

(e) There are no condemati on proceedi ngs or em nent donain
proceedi ngs of any kind Pending or, to the know edge of TRW threatened with
respect to any portion of the Real Property.
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(f None of the inprovenents conprising the Real Property,
or the businesses conducted by any TRW Participant thereon, is in violation of
any building line or use or occupancy restriction, limtation, condition or
covenant of record or any zonin% or uildin? | aw, code, or ordinance, public
utility or other easenent or other applicable |aw, except for violations which,
individually or in the aggregate, have not resulted in, and would not reasonably
be likely to result in, a Material Adverse Effect.

Section 4.18 Mterial Contracts.

http://www.sec.gov/Archives/edgar/data/42542/000095014402008286/g77618exv2wxby.txt[ 7/30/2013 3:08:37 PM]



. (a) Section 4.18 of the TRWDisclosure Letter |lists each of
the following Contracts of the TRW Participants that relate primarily to the
Busi ness and exist as of the date hereof (the "Material Contracts"):

(i all material distributor and sal es agent
agreenents to which any of the TRWEntities is a party;

(i) the material contracts for the top 14 vendors
and top 20 custoners of the Business, based on 2001 revenues of the
Busi ness;
o (i) all joint venture and partnership agreenents and
simlar material contracts involving a sharing of profits or expenses
(including joint research and devel opnent contracts);

(iv) all material enploynment contracts with Affected
Enpl oyees whose base sal ary exceeds $150, 000;

(v) all material licenses, |icensing arrangenents,
and other Contracts providing in whole or in part for the use of, or
limting the use of, Business Intellectual Property other than Contracts
entered into in the ordinary course of business which contain custonary
provisions entitling the other party thereto to receive a license to use
Intellectual Property rights upon termination of such Contract in the
event the apﬁlicable TRWENtity is in material breach thereof provided
that any such Contracts have not been materially breached as of the date
of this Agreenent;

(vi) all loan agreenents, indentures, letters of
credit, nortgages, security agreenents, pledge agreenents, deeds of
trust, bonds, notes, guarantees and other agreenments and instrunments
relating to the borrowi ng of noney or obtaining of or extension of
credit pursuant to which an Aerospace Subsidiary or an Aerospace
Affiliate or any Subsidiary thereof is a guarantor or obligor and in

each case which will be an Assuned Liability;

o (vii) all Contracts that contain a provision or
covenant nnterlally_prohlbltln%z inpairing, limting or restricting, or
pur prt|n? to materially prohibit, inpair, Iimt or restrict, the
ability of the TRWParticipants to (i) sell or license any products or

services of or to any other
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person in any material respect, (ii) engage in any line of business, or
(iii) conpete with or to obtain products or services from any person or
limting the ability of any person to provide products or services to
the TRW Partici pants;

(viii) Contracts with any director, or officer, or
stockhol der or Affiliate of the TRW Parti ci pants;

. (ix Contracts granting any third party any rights of
f!rﬁt refusal, rights of first offer, preenptive rights, or simlar
rights;

(x) all material Contracts between any of the
Aerospace Affiliates, the Aerospace Subsidiaries or their Subsidiaries,
on one hand, and TRWor any Affiliate of TRW (other than the Aerospace
Affiliates and the Aerospace Subsidiaries), on the other hand

(xi) al | asset purchase agreenents and other
acquisition or divestiture agreenents, including but not limted to any
agreenents relating to the sale, |ease or disposal of any Acquired
Assets or any assets of any Aerospace Subsidiary or Aerospace Affiliate
or any of their Subsidiaries (other than sales of inventory in the
ordi nary course of business);

(xii) Contracts or other commitnments relating to
capital expenditure or expenditures in excess of $5 million in any
cal endar year

(xiii all Contracts relating to the |ease of rea
property | eased (whether as |essor or |essee), used or operated by the
TRW Parti ci pants;

(xiv) all collective bargaining agreenents; and
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o (xv) all settlenment contracts, consent orders and
simlar agreements under which the TRW Participants have ongoi ng
obligations

(b) Each Material Contract is valid and binding on the TRW
Participants pursuant to its terms and is in full force and effect, except as
disclosed in Section 4.18 of the TRWDi sclosure Letter. None of the TRW
Entities, or, to the know edge of TRW any other party thereto, is in breach of
or default under, any Material Contract and, to the know edge of TRW no event
has occurred and no condition exists which, with the lapse of tine, the giving
of notice, or both, or the happening of any further event or condition, would
becone a default of a provision under any Material Contract, except for such
breaches or defaults ich have not resulted in, or would not be reasonably
likely to result in, individually or in the aggregate, a Mterial Adverse
Effect. None of the TRWENtities has rel eased or waived any material right or
benefit under any such Material Contract other than in the ordinary course of
busi ness consistent with past practices
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Section 4.19 Title to Assets. The TRW Partici pants ﬁi) own or
have other legal rights to all of the Assets and (ii) have good title to the
Assets owned by them free and clear of all Liens, other than Pernitted Liens and
Pernm tted Encunbrances; provided, that this representati on does not concern
Intell ectual Property or Real Property which are the subject of the
representations in Sections 4.14 and 4.17 hereof.

Section 4.20 Affiliated Transactions. Except as described in
Section 4.20 of the TRW Di scl osure Letter, and except for trade payabl es and
recei vables arising in the ordinary course of business for purchases and sal es
of goods or services consistent with past practice on terns no |ess favorable
than those available fromnon-Affiliated parties, the Aerospace Subsidiaries,
the Aerospace Affiliates or their Subsidiaries have not been a party over the
past 12 nonths to anK material transaction or agreement with TRWor any
Affiliate of TRW (other than the Aerospace Subsidiaries, the Aerospace
Affiliates or their respective Subsidiaries). Except as set forth in Section
4.20 of the TRWDisclosure Letter, there are no naterial agreenents or other
transacti ons between the TRW Partici pants, on the one hand, and any Affiliate of
the TRW Participants, on the other hand, and no director or officer of a TRW
Partici pant has, directly or indirectly, any material interest in any of the
assets or properties of the TRWParticipants. Prior to the Cosing, all anmounts
due and owmng to or fromthe TRWParticipants by or to any of the Affiliates of
t he TRM/Part|ciPants (excl udi ng enpl oyee conpensati on and ot her incidents of
enpl oynent) shall be paid in full

Section 4.21 Product Liability; Airworthiness. Except as set
forth in Section 4.21 of the TRWDisclosure Letter, none of the TRW Partici pants
has received any witten notice relating to, nor does TRW have any know edge of
any facts or circunstances which are reasonably expected to give rise to, any
clai minvolving any service provided or any product designed, manufactured,
servi ced, produced, nodified, distributed or sold by or on behalf of the TRW
Participants resulting from an alleged defect in design, manufacture, materials
or workmanshi p, performance, or any alleged failure to warn, or from any all eged
breach of inP ied warranties or representations, or any alleged nonconpliance
with an% appl i cabl e laws, requirenents, specifications, rules and regul ations,
other than notices or clainms that have been settled or resolved by the TRW
Participants prior to the date of this Agreement or those that would not,
individually or in the aggregate, and would not reasonably be likely to have
have a Material Adverse Effect. Except as set forth in Section 4.21 of the TRW
Di scl osure Letter, there is no publicly and formally announced rule or
re?ulation by any CGovernnental Entity that could reasonably be expected to
affect the various airworthiness or repair station approvals, |licenses, permts,
qualifications or certifications applicable to the goods, services, assets,
facilities or operations of the TRW Participants, except to the extent that such
rules or regulations would not, individually or in the aggregate, have, and
woul d not reasonably be likely to have, a Material Adverse Effect.

Section 4.22 Insurance. Section 4.22 of the TRW Di scl osure
Letter lists all material insurance policies or contracts (or prograns) of
sel f-insurance owned or held by any TRW Participant on the date hereof which
cover the Business or the Assets. Al such insurance policies are in full force
and effect, are valid and enforceable, all prem uns due thereunder have been
paid and cover against the risks of the nature
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normal Iy insured against by entities in the same or simlar lines of business in
coverage anounts typically and reasonable carried by such entities. In the |ast
two years, no TRW Participant has received notice of cancellation or term nation
other than in connection with nornmal renewal s, of any such insurance policies,
and no claimis pending as of the date of this Agreement under any insurance
policy involving an anpunt in excess of $750, 000.

Section 4.23 | nappropriate Paynents. None of the TRW Partici pants nor
to the knowl edge of TRW any of their respective officers, directors, principa
st ockhol ders, enpl oyees, agents or representatives with respect to the Business
has knowi ngly violated any law relating to bribery, kickbacks, illegal political
contributions, paynents from corporate funds to governnmental officials, in their
i ndi vi dual capacities, for the purpose of affecting their action or the action
of the governnment they represent, to obtain favorable treatnent in securing
busi ness or licenses or to obtain special concessions, or illegal paynments from
corporate funds to obtain or retain business.

Section 4.24 Entire Business; Sufficiency of Assets. The sale of the
Assets by TRWand the Asset Selling Subsidiaries, together with the sale of the
Equity Interests bY TRW and the TRW Sel I i ng Sharehol ders, to Buyer pursuant to
this Agreenment will convey to Buyer the entire Business and all of the assets
and properties used or held for use (whether owned, |eased or held under
|icense) primarily in connection with the operation of the Business as
heret of ore conducted (except for the Retained Assets) including, wthout
limtation, all assets and properties relating to the Business reflected in the
bal ance sheet of the Business as of Decenber 31, 2001 and assets and properties
acqui red since Decenber 31, 2001 in the conduct of the Business (except for the
Retai ned Assets and assets and properties disposed of since such date w thout
violation of the terns and provisions of this Agreenent). Except as set forth in
Section 4.24 of the TRWDi sclosure Letter and except for the Retained Assets
(other than those Retai ned Assets described in Section 2.3(b)(vii) hereof) as of
the Cosing Date, the Assets will constitute all of the assets used by TRW
i mediately prior to the Cosing to conduct the Business as heretofore
conducted, other than the rights of Buyer under the Ancillary Agreenents.

Section 4.25 Brokers and Finders. Except for Goldman, Sachs & Co. and
Credit Suisse First Boston Corporation, whose fees and expenses will be paid by
TRW none of the TRWEntities has enployed any broker, financial advisor or
finder or incurred any liability for any broker, financial advisorY or finders
fees in connection with this Agreenent or the transactions contenpl ated hereby.

Section 4.26 No Ot her Representations and Warranties. No TRW Parti ci pant
or any other Person nakes any other express or inplied representation or
marrantr on behalf of a TRW Participant or any of their Affiliates other than as
expressly set forth in this Article.
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ARTI CLE V
REPRESENTATI ONS AND WARRANTI ES OF BUYER
Buyer represents and warrants to TRW as foll ows:

Section 5.1 Organi zation and Exi stence. Buyer and each of Buyer's
Affiliates who will participate in the transactions contenplated by this
Agreerment is a legal entity duly established, validly existing and (where
appl i cable) in good standing under the laws of its jurisdiction of organization
or incorporation, as the case may be, and has all requisite power and authority
to own, |ease and operate its properties and to conduct its business as it is
currently conducted, except where the failure to have such power and authority,
individually or in the aggregate, has not resulted in, and Is not reasonably
likely to result in, a material adverse effect on Buyer's ability to consunmmate
the transactions contenpl ated hereby. Buyer, and each of Buyer's Affiliates who
will Participate in the transactions contenplated by this Agreenent, is duly
qualified or licensed to do business under the laws of each jurisdiction in
which the nature of the activities conducted by it makes such qualification
necessary, except where the failure to be so qualified or licensed, individually
or in the aggregate, has not resulted or is not reasonably likely to result, in
a material adverse effect on Buyer's ability to consummate the transactions
cont enpl at ed her eby.

~ Section 5.2 Power and Authority. Buyer, and each of Buyer's Affiliates
who will participate in the transactions contenplated by this Agreenent, has al
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requi site corporate or other organizational power and authority to execute and
deliver, to performits obligations under, and to consummate the transactions
contenplated by, this Agreenment and the Ancillary Agreenents to which it is a

party. Buyer, and each of Buyer's Affiliates who will participate in the
transactions contenPIated by this Agreement, has all requisite corporate or
ot her organizational power and, as of the Cosing will have the corporate or

ot her organizational authority to execute and deliver, to performits )
obligations under, and to consunmate the transactions contenplated by, this
Agreerment and the Ancillary Agreements to which it is a party.

Section 5.3 Authorization. The execution and delivery by Buyer (and each
of Buyer's Affiliates who will participate in the transactions contenplated b
this Agreenent) of, the performance by Buyer (and each of Buyer's Affiliates who
will participate in the transactions contenplated by this Agreenent) of its
obligations under, and the consummati on by Buyer (and each of Buyer's Affiliates
who will participate in the transactions contenplated by this Agreenent) of the
transactions contenﬂlated by this Agreement have been, and the other Ancillary
Agreenents, as of the Closing, will be, duly authorized by all requisite
corporate or other organizational action of Buyer (and each of Buyer's
Affiliates who will participate in the transactions contenplated by this
Agr eenent) .

) Section 5.4 Binding Effect. This Agreement has been duly executed and
delivered by Buyer and is, and each Ancillary Agreenent will be duly executed
%gd_ﬁfllvered by Buyer (and each of Buyer's Affiliates who is a party to such

cillary
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Agreement) and when executed and delivered by all parties thereto will be, the
valid and binding obligation of Buyer (and as applicable, Buyer's Affiliates),
enf orceabl e agai nst Buyer (and as applicable, Buyer's Affiliates) in accordance
with their terms, assum ng due authorization, executions and delivery by the
rel evant TRWEntity.

Section 5.5 No Defaults; Consents.

(a) Nei t her the execution and delivery of this Agreenent or any
Ancillary Agreenent, nor the consunmation of the transactions contenpl ated by
this Agreement or the Ancillary Agreenments, will violate, breach, contravene
conflict with, result in the termnation or acceleration of, entitle any party
to any Paynent under, entitle any party to exercise any right of first refusal
first offer, preenptive right or other option right under, or otherw se
constitute or give rise to a Default under, as applicable, (i) any provision of
the articles of incorporation, the by-laws or simlar organizational docunents
of Buyer or any of Buyer's Affiliates, (ii) any Contract or other instrunent or
obligation to which Buyer or any of Buyer's Affiliates is a party; or (iii) any
wit, injunction, decree, statute, rule or regulation applicable to Buyer or
Buyer's Affiliates; except in the case of the foregoing clauses (ii) and (iii)
such violations, breaches, conflicts, term nations, accelerations, entitlenments,
or Defaults which, individually or in the ag?regate, have not resulted in, or
whi ch woul d not reasonably be likely to result in, a material adverse effect on
Buyer's ability to consunmate the transactions contenpl ated hereby.

(b) No filing with or notice to, and no pernit, authorization
regi stration, consent or approval of, any Governnmental Entity is required on the
part of Buyer or any of its Subsidiaries for the execution, delivery and
performance by Buyer of this Agreenent or the consunmati on by Buyer of the
transacti ons contenpl ated hereby, except (i) the filing of a notification and
report form under the HSR Act and the term nation or expiration of any waiting
peri od under the HSR Act, (ii) the filings, consents, approvals or clearances
requi red under any foreign antitrust or investnent |laws (including wthout
limtation under EU Merger Regulation) or (iii) where the failure to obtain such
permts, authorizations, consents or approvals or to make such filings or give
such notice would not have, individually or in the aggregate, a material adverse
effect on Buyer's ability to consunmate the transactions contenpl ate hereby.

Section 5.6 Litigation. There are no judgnents, decrees, orders, wits
or injunctions, nor any actions, clains, suits or proceeding before or involving
any Covernnental Entity or private arbitration tribunal pending or, to the
know edge of Buyer, threatened, against Buyer or any of Buyer's Affiliates which
has resulted, or which would be reasonably likely to result, in a prohibition
against, or a naterial delay in conpleting, all or any part of the transactions
contenplated by this Agreenent.
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Section 5.7 Fi nanci ng. Buyer has or will have available, at or prior
to Cosing, sufficient cash in imediately available funds to paﬁ the Purchase
Price and necessary to consunmate the transactions contenpl ated erebﬁ. Buyer
has received the executed conmitnent |etter attached to Schedule 5.7 hereof (the
"Commitnent Letter") with respect to the financing arrangenments for the
transactions contenplated hereby (the "Financing"). As of the date of this
Agreerment, the Comm tnent Letter i1s in full force
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and effect and has not been anended or rescinded. The aggregate proceeds of the
Fi nanci ng provided for in the Commtnent Letter, together with avail able cash
and other credit facilities available to Buyer, will be sufficient to pay the
Pur chase Price and satisfﬁ the other obligations of Buyer and its Affiliates
necessary to consummate the transactions contenpl ated hereby. As of the date

hereof, Buyer believes that such Financing will be obtained.
Section 5.8 Brokers or Finders. Except for Merrill Lynch, whose fees
and expenses will be paid by Buyer, neither Buyer, nor any Affiliate thereof,

has enpl oyed any broker, financial advisor or finder or incurred any liability
for any broker, financial advisory or finders' fees in connection wth this
Agreenment or the transactions contenpl ated hereby.

Section 5.9 I nvest ment Representations

a? Buyer is acquiring the Equity Interests to be acquired by it
hereunder for its own account, solely for the purpose of investnent and not with
a viewto, or for sale in connection with, any distribution thereof in violation
Ff the federal securities laws or any applicable foreign or state securities

aw.

(b) Buyer is an "accredited investor” as defined in Rule 501(a)
promul gated under the Securities Act of 1933, as anended

(c) Buyer understands that the acquisition of the Equity Interests to
be acquired by it pursuant to the terns of this Agreenment involves substantia
risk. Buyer and its officers have experience as an investor in securities and
Equity Interests of conpanies such as the ones being transferred pursuant to
this Agreenment and acknow edges that it can bear the economic risk of its
i nvestnent and has such know edge and experience in financial or business
matters that Buyer is capable of evaluating the nerits and risks of its
investnent in the Equity Interests to be acquired by it pursuant to the
transactions contenpl ated hereby.

(d% Buyer understands that the Equity Interests to be acquired by it
hereunder have not been registered under the Securities Act on the basis that
the sale provided for in this Agreement is exenpt fromthe registration

provi sions thereof. Buyer acknow edges that such securities may not be
transferred or sold except pursuant to the registration and other provisions of
applicable securities laws or pursuant to an applicable exenption therefrom

(e) Buyer acknow edges that the offer and sale of the Equity Interests
to be acquired by it in the transactions contenpl ated hereby has not been
acconpl i shed by the publication of any adverti senent.

Section 5.10 No Ot her Representations and Warranties. Except for the
representations and warranties contained in this Article V, neither Buyer nor

any other Person makes any other express or inplied representation or warranty
on behal f of Buyer or any of its Affiliates.
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Section 5.11 Certain Transactions. There are no existing agreenents or
arrangenents pursuant to which Buyer will divest or otherw se dispose of the
assets of or equity in, or by any other manner, the Business, except as set
forth in Sections 6.3 and 6. 4.

ARTI CLE VI
COVENANTS
Section 6.1  Conduct of the Business.

(a) During the period fromthe date hereof until the C osing, except
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the prior witten consent of Buyer (which consent shall not be unreasonably

wi thhel d or delayed), TRWshall, and shall cause each of the other TRW

Partici pants (other than the Spanish Affiliate), and will use its reasonable
best efforts to cause the Spanish Affiliate (including by not providing consent
to an action that would otherwi se be prohibited by this Section 6.1) to, (1
operate the Business in the ordinary course consistent with past practice; (2)
mai ntain the existing assets of the Business in the ordinary course consistent
wi th past practice and (3) use reasonable best efforts, generally consistent

Wi th existing practices, to keep available the services of enployees and

as otherw se provided for in this Agreenent or any Ancillary Agreenent or with

preserve relationships with all key custoners, suppliers, licensors, |icensees,
distributors, creditors and other Persons having business dealings with the
Business in order to preserve, in all material respects, the goodw Il and

ongoi ng operations of the Business at the C osing. Except (a) for actions
necessary to effectuate the Prelininary Transfers, (b) for actions pernitted
pursuant to the first sentence of this Section 6.1(a), and (c) as set forth in
Schedul e 6.1(a) hereof, TRWshall not, and shall cause the other TRW _
Part|C|Bants (other than the Spanish Affiliate, for which TRWshall use its

reasonabl e best efforts to cause the Spanish Affiliate) not to (in each case
only with respect to the Business):
(i) enter into any sale conmmitnent in excess of $10 nillion
or purchase comitnent in excess of $5 mllion;

(ii) other than in the ordinary course of business consistent
with past practice, sell, transfer, |ease, sublease, |icense or
ot herwi se dispose of any real property, real property interest, persona
property (tangible or intangible) or any other material asset that would
otherwi se be an Acquired Asset or any asset of any Aerospace Subsidiary
(gr Supfidiary thereof) or any Aerospace Affiliate (or Subsidiary
t her eof);

(iii? ~enter into any |lease of real property or any renewals
thereof involving a termof one (1) year or nore;

(iv) _enter into any |ease of personal property or any renewals
thereof involving a termof one (1) year or nore, other than in the
ordi nary course of business, consistent with past practice;
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. (v) other than in the ordinary course of business consistent
with past practice, enter into any transaction, contract or conmtment
or otherw se incur any obligation or liability that would constitute an
Assunmed Liability;

) (vi) abandon, sell, license, assign, or grant any security
interest in or to any material item of the Business Intellectua
Property other than in the ordinary course of business;

(vii) fail to performor cause to be performed all applicable
material filings, recordings and other acts, and pay or cause to be paid
all required fees and taxes, to maintain and protect its interest, in
each and every nmaterial item of the Business Intellectual Property,
except where It has been determined by a TRWEntity in the ordinary
course of business, not to maintain or protect such interests;

(viii) (A) grant any increase in conpensation or benefits or
make any bonus paynents to any of its directors, officers, enployees or
consul tants except in the ordinazy course of business consistent with
past practice, (B) adopt or anmend (or otherw se increase or accelerate
the vesting of benefits or severance with respect to or nmake any paynent
not ot herw se due to? any enpl oyee benefit plan, agreenent or
arrangenent with or tor the benefit of any of its directors, officers,
enpl oyees or consultants that Buyer could assune or enploy as of the
Closing Date pursuant to this Agreenent, or (C) take any action that
could give rise to severance benefits payable to any enpl oyee as a
result of consummtion of any of the transactions contenplated by this
Agreenment except in each case (x) as required bg contractual comtnents
exi sting on the date hereof and(y) as required by applicable |aw

(ix) except in the ordinary course of business, permt or
all ow any Acquired Asset or any asset of any Aerospace Subsidiary (or
Subsidiary thereof) or any Aerospace Affiliate (or Subsidiary thereof)
to be subjected to any Lien, other than Permitted Liens, Pernitted
EPcunbrances and material Liens that will be released at or prior to the
osi ng;
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(%) meke any material change in _any nmethod of accounting or
accounting practice or policy used by the TRWENntities, other than such
changes required by GAAP or applicable |aw,

(xi) except in the ordinary course of business consistent with
past practice, enter into, nodify, extend or term nate any Materi al
Contract or enter into a Contract that would be a Material Contract if
in existence on the date hereof; provided that in no event shall any TRW
Partici pant or anY Affiliate thereof enter into any new hedgi ng Contract
(other than a replacenent of any existing hedging Contract, on the sane
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economc terms and conditions, that is entered into in connection with
transfer5|ng the hedging Contracts that primarily relate to the Business
to Buyer

(xii settle any suit, claim action or proceeding, whether
pendi ng on the date hereof or hereafter made or brought if such
settl ement contains injunctive, equitable or other provisions that
af fect the ongoing operation of the Business;

(xiii) wth respect to any Aerospace Subsidiary (or Subsidiary
t hereof) or anK Aerospace Affiliate (or Subsidiary thereof), (A) redeem
purchase or otherw se acquire any shares of its capital stock or any
securities or obligations convertible into or exchangeable for any
shares of its capital stock, or any options, warrants or conversion or
other rights to acquire any shares of its capital stock or any such
securities or obligations; (B) effect any reorganization or
recapitalization; (C) split, conbine or reclassify any of its capita
stock or issue or authorize or propose the issuance of any other
securities in respect of, in lieu of or in substitution for, shares of
its capital stock; or ([? i ssue, deliver, or sell, or authorize or
propose the issuance, delivery or sale (including the grant of any
encunbrance) of, any shares of any class of its capital stock (including
shares held in treasury), any securities convertible into or exercisable
or exchangeabl e for any such shares, any notes, bonds or other
securities or any rights, warrants or options to acquire sane or any
ot her interest;

) (xiv) nmerge with, enter into a consolidation with or acquire
an interest of 5% or nmore in any Person or acquire substantially all of
the assets or business of any Person;

) (xv)  nmeke any capital expenditure or conmitment for an
capi t al eernd|ture in excess of $1 nmillion individually; provided,
however, that the Business can nmake any capital expenditures or

conmmitnents that are reflected in its 2002 Capital Expenditure Plan, a
tru?,)?ccyrate and conmplete copy of which is set forth on Schedul e
6.1(a) (xv

#xvi) permt any Aerospace Subsidiary or Aerospace Affiliate,
or any of their respective Subsidiaries to incur or guarantee additiona
i ndebt edness for borrowed noney individually in excess of $1 nillion

i ndividually; provided that this restriction shall not apply to the
Spani sh Affiliate to the extent that the Spanish Affiliate may incur or
guarantee such additional indebtedness wi thout the consent of TRW

(xvii) except as otherwise explicitly permtted by this
Agreement or required by applicable Iaw, anend or restate the
certificate of incorporation or by-laws (or other organizationa
docunents) of any
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Aerospace Subsidiary or Aerospace Affiliate, or any of their respective
Subsi diaries; provided that this restriction shall not apply to the
Spani sh Affiliate to the extent that the Spanish Affiliate may amend or
restate such organizational docunents wi thout the consent of TRW
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(xviii) take or agree or commit to take any action that woul d
nmeke any representation or warranty of TRWunder this Agreenent
i naccurate In any material respect, at, or as of anY time prior to, the
Closing Date or that would, or would be reasonably likely to, result in
any of the conditions set forth in Article VIl not being satisfied on
the dosing Date (provided, however that a breach of this covenant shal
only be considered a breach of representation and warranty for purposes
of Article IX); and

(xi x) agree, conmt or resolve to do any of the foregoing

Not wi t hst andi ng t he foregoing, during the thirtY (30) Business Days inmediately
preceding the anticipated Cosing Date, TRWshall, and shall cause all TRW
Participants to, settle interconpany accounts payabl e and accounts receivable
and arrange for the termination of other matters as contenplated by this
Agreenent, including Sections 2.3 and 2.4 hereof. TRWshall determne the nethod
by which such interconpany accounts are elimnated including, but not limted
to, by means of setoff, settlenment or capital contribution. TRWshall term nate
the invol venent of the Business in TRWs accounts receivable securitization
program termnate the related security interests, and have the previously
transferred receivables transferred back to the Business prior to the C osing

(b) Pronptly followi ng the date hereof, Buyer shall appoint a
representative who shall have authority to respond to ang request for consent to
a TRW Participant taking an action that would otherw se be prohibited by Section
6.1(a) hereof. Pronptly follow ng the appointment of such representative, Buyer
shal |l provide TRWw th the nanme and contact information for such representative.

Section 6.2 Access to Information.

(a) TRWshall pernit, and shall cause the other TRW Participants to
permit, to the extent permitted by |aw, Buyer and any of its agents,
representatives, advisors and consultants to have reasonabl e access to the
prem ses taking into account, anong other things, the level of disruption to the
operations at any facility, the nunmber of enployees at such facility and the
size of such facility, and reasonable access to the non-privil eged books and
records of the TRW Participants related to the Business & ncl uding records and
files relating to Taxes), and to the officers and enpl oyees of the TRWENntities
with know edge of the whereabouts and/or contents of such books and records;
provi ded, such access does not interfere with the conduct of, or otherw se
di srupt, the Business or the other businesses of TRWand is consistent with
appl i cabl e laws and regul ations (includin?, without limtation, industria
security and export control laws and regulations); provided, further, that any
such access shall occur after reasonable notice and during normal business
hours. In an effort to prevent any interference or disruption caused by such
access, TRWmay, at its sole discretion, reasonably limt the nunber of
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i ndi vi dual s and the number of visits to its facilities. Buyer shall coordinate
all such access with a TRWenployee who will be identified to Buyer pronptly
after the execution of this Agreement, and shall not directly or indirectly
contact any other enployee of TRWor of the Business w thout the prior approva
of the designated enpl oyee.

(b) Any information regarding the Business or Assets heretofore or
hereafter obtained from TRWor its Subsidiaries or Affiliates by Buyer or their
representatives shall be subject to the terns of the Confidentiality Agreenent,
and such information shall be held in confidence by Buyer and its
representatives in accordance with the terns of the Confidentiality Agreenent.

§c) If requested by Buyer, TRWshall allow Ernst & Young LLP personne
who are famliar with the Business, on behalf of Buyer, to conduct as promptly
as practicable following the Closing Date an audit of the financial statenents
of the Business as of, and for the twelve nonths ended, Decenber 31, 2000 and
Decenber 31, 2001, and shall cooperate with the conduct of such audit. The cost
of such audit shall be borne by Buyer.

Section 6.3 Reasonabl e Best Efforts.

(a) Upon the ternms and subject to the conditions of this Agreenent and
the Ancillary Agreenents, each of the parties hereto shall use its reasonable
best efforts to take, or cause to be taken, all appropriate actions, and to do,
or cause to be done, all things necessary, proper or advisable under applicable
|l aws and regul ations to consunmate and make efftective the transactions
contenplated by this Agreenment and the Ancillary Agreenents as pronptly as
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practicable including, without limitation, (i) subject to Section 6.4, the
Preparatlon and fl|ln% of all forms, registrations and notices required to be

iled to consummate the transactions contenplated by this Agreenent and the
Ancillary Agreenents and the taking of such actions as are necessary to obtain
any requisite approvals, consents, orders, exenptions or waivers by any third
party or Governmental Entity and (ii) using their reasonable best efforts to
cause the satisfaction of all conditions to Closing. Subject to Section 6.4,
each party shall pronptly consult with the other wth respect to, provide any
necessary information with respect to, and provide copies of all filings nmade by
such party with any Governnental Entity or any other information supplied b%
such Farty to a Governnmental Entity in connection with this Agreenent and the
Anci l lary A%reenEnts and the transactions contenpl ated hereby and thereby.
Subject to Section 6.4, TRWand Buyer shall, and shall cause their respective
Affiliates to, with respect to a threatened or pending prelimnary or permanent
injunction or other order, decree or ruling or statute, rule, regulation or
executive order that would adversely affect the ability of any party to this
Agreerment or an Ancillary Agreement to consummate the transactions contenpl ated
hereby or thereby, use their respective reasonable best efforts to prevent the
entry, enactnent or promulgation thereof, as the case may be (including by
pursui ng any avail abl e appeal process).

(b) Subj ect to Section 6.4, each party hereto shall pronptly inform
the other of any communication from any Governnental Entity regarding any of the
grgnsactions contenplated by this Agreenent and the Ancillary Agreenents.

ubject to
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Section 6.4, if any party or Affiliate thereof receives a request for additiona
i nformati on or docunentary nmaterial from any such Governmental Entity with
respect to the transactions contenplated by this Agreenment, then such party wll
use its reasonable best efforts to nake, or cause to be nade, as soon as
practicable and after consultation with the other party, an appropriate response
In conpliance with such request.

(CL Neither this Section 6.3 nor Section 6.4 shall be deermed to require
anK party hereto to sell or otherw se dispose, hold separate, agree to sell or
ot herwi se dispose of any assets or facilities, or to take any other actions
affecting, or accept any limtations on, its ability, the ability of its
Affiliates or the ability of the Business, to own their respective assets or
conduct their respective businesses substantially as currently conducted or
proposed to be conducted, which, if such actions or linmtations were with
respect to a conparable anmpbunt of assets, businesses or product |lines of the

Busi ness woul d be reasonably likely, individually or in the aggregate, to have a
Mat eri al Adverse Effect on the Business. Any action or limtation contenplated
b% this Section 6.3 or by Section 6.4 affecting the ability of TRW Buyer or
their Affiliates, to own their respective assets or conduct their respective

busi nesses substantially as currently conducted or proposed to be conducted

shall not be required to be effective prior to the d osing.

Section 6.4 Consents and Approval s.

(a) Wthout limting the generalitK of the undertakings pursuant to
Section 6.3 and subsections (b) and (c) of this Section 6.4 and upon the terns
and subject to the conditions herein provided, each of TRWand Buyer shall use
its reasonabl e best efforts to take, or cause to be taken, all action and to do,
or cause to be done, all things necessary under applicable antitrust |aws and
regul ations to consunmate and make effective the transactions contenplated b
thrs Agreenent, including, without limtation, (i) to conply pronptly with a

| egal requirenents which may be inposed on it wth respect to this Agreenent and
the transactions contenpl ated hereby by any CGovernnental Entities wit

regul atory jurisdiction over enforcenment of any applicable antitrust |aws

("CGovernmental Antitrust Entity") (which actions shall include, w thout )
limtation, furnishing all information required by applicable |aw in connection
with approvals of or filings with any Governnental Antitrust Entity), including

filing, or causing to be filed, as pronptly as practicable, any required
notifrcation and report forms (x) under the HSR Act with the Federal Trade

Conmi ssion and the Antitrust Division of the United States Departnment of Justice
or (y) under other applicable non-U S. laws with the applicable non-U S
Governmental Antitrust Entities including without limtation filings required
pursuant to the EU Merger Regulation, (i) to obtain any consent, authorization,
order or approval of, or any exenption by, any Governnmental Antitrust Entity
required to be obtained or made by TRW and Buyer, or any of their Subsidiaries
or Affiliates in connection with the transaction contenpl ated by this Agreenent
or the taking of any action contenplated by this Agreenent, and (iii) to take
any action reasonably necessary to defend vigorously, lift, mtigate or, rescind
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the effect of any litigation or adninistrative proceeding involving any
Governmental Antitrust Entity adversely affecting the transaction contenpl ated
by this Agreement or this Agreenent, including pronptl aﬁpealing any adverse
court or admnistrative decision. Wthout limtation of the foregoing, TRW
Buyer and their respective Affiliates shall not extend any waiting period
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under the HSR Act, the EU Merger Regul ation or any other foreign antitrust
nerger control laws or enter into any agreement wth the FTC or the Antitrust
Di vision not to consummate the transactions contenplated by this Agreenent,
except with the prior witten consent of the other parties hereto.

éb) Wthout limting the generalitﬁ of the undertakings pursuant to
Section 6.3 and subsections (a) and (c) of this Section 6.4 and subject to
appropriate confidentiality protections, TRWand Buyer shall each furnish to the
ot her such necessary information and reasonabl e assistance as the other party
may request in connection with the foregoing and, shall each provide counsel for
the other party with copies of all filings made by such party, and al
correspondence between such party (and its advisors) with any Governnenta
Antitrust Entity and any other information supplied by such party and such
party's Affiliates to a CGovernnental Antitrust Entity in connection with this
Agreerment and the transactions contenpl ated hereby, provided, however, that
materials may be redacted (i) to renove references concerning the valuation of
the Business and (ii) as necessary to conply with contractual arrangenents. Each
party shall, subject to applicable |aw permt counsel for the other party to
review i n advance, and consider in good faith the views of the other party in
connection with, any proposed witten comunication to any Governmenta

Antitrust Entity. TRW and Buyer agree not to participate, or to permt their
affiliates to participate, in any substantive neeting or discussion, either in
person or by tel ephone, with any Governnental Antitrust Entity in connection
with this Agreenent and the transactions contenpl ated hereby unless it consults
with the other party in advance and, to the extent not prohibited by such
Governnmental Antitrust Entity, gives the other party the opportunity to attend
and participate. Upon the ternms and subject to the conditions herein provided,
in case at any tinme after the Closing Date any further action is necessary or
desirable to secure the approvals fromany and all Governnental Antitrust
Entities necessary to carry out the purposes of this Agreement, the proper
officers and/or directors of the parties shall use their best efforts to take or
cause to be taken all such necessary action.

(c) Consi stent with the undertaki ngs pursuant to Section 6.3 and
subsections (a) and (b) of this Section 6.4, TRW and Buyer agree to take or
cause to be taken the follow ng actions: (i) provide as pronptly as practicable
informati on and docunents requested by any Governnental Antitrust Entity
necessary, proper or advisable to permit consunmation of the transactions
contenpl ated by this Agreenent; $i|) without in any way limting the Provisions
of (c)(i) above, use its best efforts to certify as soon as practicable their
substantial conpliance with an% requests for additional information or
docunentary material that may be made under the HSR Act; and (iii) take
pronptly, 1n the event that any permanent or prelimnary injunction or other
order is entered or becomes reasonably foreseeable to be entered in any
proceedi ng that would nake consummati on of the transactions contenplated by this
Agreenent and the Ancillary Agreenents in accordance with the terns thereof
unl awful or that would prevent or delay consummati on of any such transactions,
any and all steps (including the appeal thereof and the posting of a bond)
necessary to vacate, nodify or suspend such injunction or order so as to permt
such consummation on a schedule as close as possible to that contenplated by
this Agreenent.
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Section 6.5 Furt her Assurances.

(a? Subj ect to Section 6.5(b), on and after the O osing Date, TRW and
Buyer shall cooperate and use their respective reasonable best efforts to take
or cause to be taken all appropriate actions and do, or cause to be done, al

thi ngs necessary or appropriate to consummate and nmake effective the
transacti ons contenpl ated hereby, including the execution of any additiona
docunents or instruments of any kind, the obtaining of consents which nay be
reasonably necessary or appropriate to carry out any of the provisions hereof
and the taking of all such other actions as such party may reasonably be
requested to take by the other party hereto fromtime to tinme, consistent with
the ternms of this Agreenent and the Ancillary Agreenents, in order to effectuate
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the provisions and purposes of this Agreement and the Ancillary Agreenents and
the transactions contenpl ated hereby and thereby.

(b) Not wi t hst andi ng subsection (a), nothing in this Agreement shall be
deened to require the conveyance, assignnent or transfer of any Asset that by
its ternms or by operation of applicable |aw cannot be freely conveyed, assigned,
transferred or assuned. To the extent a party hereto has been unable to obtain
any governmental or any third party consents or approvals required under
applicable law for the transfer of any Asset and to the extent not otherw se
Brohibited by the terns of any Asset, TRWand its Affiliates shall continue to

e bound by the terns of such applicable Asset and Buyer shall pay, perform and
di scharge fully all of the obligations of TRWand its Affiliates thereunder from
and after the Cosing to the extent that the correspondiqg benefit is received
TRW shal I, w thout consideration therefor, pay, assign and remt to Buyer
pronmptly all nonies, rights and other consideration received in respect of such
performance. To the extent permitted by law, TRWand its Affiliates shall
exercise or exploit their rights in respect of such Assets only as reasonably
directed by Buyer and at Buyer's expense. Each party hereto shall continue to
use reasonabl e best efforts to obtain all such unobtai ned consents or approvals
required to be obtained by it at the earliest practicable date; provided that
neither TRW Buyer nor any of their Affiliates or Subsidiaries shall be required
to pay any consideration, other than a de mninus amunt, in connection wth
such consents or approvals. |If and when any such consents or approvals shall be
obtai ned, then TRWand its Affiliates shall pronptly assign their rights and
obligations thereunder to Buyer without paynment of consideration and Buyer
shal [, without the paynent of any consideration therefor, assume such rights and
obligations. Each party shall execute such good and sufficient instruments as
may be necessary to evidence such assignnment and assunpti on.

Section 6.6 Property Transfer Taxes; Oher Expenses; Bul k Transfer
Laws.

(a) The paynent of fees, charges, Taxes or other payments (including
any notary and registration fees) required to be nmade by TRWor Buyer to any Tax
Aut hority or other Person in connection with the transfer of the Assets,

i ncl udi ng b¥ way of |icense, pursuant to the terns of the Agreement shall be
treated as follows:
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(i) Buyer and TRW shall each pay or cause to be paid, and
shal |l indemify, defend and hold harm ess the other for, one half of any
and all real property, transfer, personal property, sales and use, value
added, stanp taxes, docunentary taxes and simlar Taxes (including any
Taxes inposed by way of w thholding) and notary fees ("Transfer Taxes")
attributable to the transactions contenplated by this Agreenent;
provi ded, however, that TRWshall pay or cause to be pald and indemify,
defend and hold harnl ess Buyer against any and all Restructuring Taxes
and any and all UK stanp duties and stanp Taxes that relate to the
transacti ons described in Schedule 2.1,

(ii) TRW on the one hand, and Buyer, on the other hand, shal
each pay or cause to be paid, and shall indemify, defend and hold
harm ess the other for, their own expenses in connection with the
filings and other actions necessary for conpliance with the HSR Act and
other any regulatory filings (provided, however, that Buyer shall pay
all governnental fees and charges inposed with respect to such
regulatory filings);

(iii) each of TRWand Buyer shall pay or cause to be paid, and
shal|l indemmify and hold harm ess the other ﬁarty for, any such other
fees, charges or the other paFnEnts for which such party is legally
responsi bl e under applicable [aw and which are not covered by cl auses
(i) and (ii); and

(iv) TRWand Buyer shall cooperate and work together as the
parties may mutually agree in the future to reduce or to obtain
exenption where avallable from sales and use, value added, goods and
services taxes and any other Transfer Tax. In addition, TRWand Buyer
agree that the transfer of the Acquired Assets in each country
constitutes the transfer of a going concern in each country for purposes
of obtaining exenption as such from any sales and use, value added,
goods and services taxes and other Transfer Taxes.

(b) Each of TRWand Buyer will be responsible for the preparation and
filing of any Tax Return with respect to any Transfer Taxes for which such party
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is legally responsible under applicable |aw. The non-filing party shall pay the
ot her the anount of any Transfer Taxes shown due on any Tax Return relati nﬂ to
Transfer Taxes for which such party is liable under Section 6.6(a)(i) of this
Agreerment within three (3) Business Days of denmand by the filing party.

Section 6.7 Publicity. Except as otherwise required by law or court
process or by any listing %Igreen”ent wth a national securities exchange or
trading market, until the osing, or the date the Agreenent is term nated
pursuant to Article VIIl, TRWand Buyer shall not, and each of them shall cause
their respective officers, directors, partners, Affiliates, representatives and
agents not to, disclose or cause the disclosure of information, or issue or
cause the publication of the initial press release or public
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announcenent, w th respect to the transactions contenplated by this Agreenent or
anK Ancillary Agreement, w thout the prior review and approval thereof by the
other party hereto, such approval not to be unreasonably w thheld. Al
subsequent press rel eases or public announcenents by any party hereto with
respect to the transactions contenplated by this Agreenment or any Ancillary
Agreerment require consultation, to the extent practicable, with the other party
hereto. Nothing in this Section 6.7 shall restrict TRWfrom di scl osing
information with respect to the transactions contenplated by this Agreenent or
any Ancillary Agreenent to a third party who may engage in a business

conbi nation transaction resulti ngi] in the acquisition (by purchase or otherw se)
of all or substantially all of the capital stock or assets of TRW provided that
such third party is subject to a customary confidentiality agreenent.

Section 6.8 Enpl oyees and Enpl oyee Benefit Pl ans.

(a) Ceneral . For purposes hereof, (i) "Affected Enpl oyees" shall nean
those current enpl o?/ees of the Business (including those enployees who are on
vacation, approved |eave of absence, lay-off status or short-termdisability and
excl uding those on long-term disabilit as of the Closing Date; (ii)

"Regul at 1 ons" shall nmean Section 18A of the Enploynment Act Cap. 91 of Singapore,
the Transfer of Undert aki n%s (Protection of Enploynment) Regulations 1981, as
anended, or Section L122-12, paragraph 2 of the French Labor Code, as anended,
or Section 613a of the G vil Code of Germany, as anended; and (iii) "Aerospace
Enpl oyee" shall nean any Affected Enployee enpl o%/ed by the Aerospace
Subsidiaries or by the Aerospace Affiliates as of the C osing Date, but
specifically excluding the UK-based Affected Enployees ("UK Affected

Empl oyees™) .

(b) Transferred Enpl oyees. The parties hereto intend that there wll
be a continuity of enploynent for all Affected Enpl oyees follow ng the C osing
Date, except for the persons identified on Schedule 6.8(b) hereof as expressly
excl uded and persons on extended | eaves of absence as specifically referred to
herein. In order to effectuate such transfer of enﬁlo ment as of the C osing
Date, except as otherw se provided herein, Buyer shall make a general offer of
enpl oynment on ternms no |less favorable than the enployees' current conditions of
en'ﬁl oynent in the atggre ate, provided that, unless required by applicable |aw or
ot herwi se provided for herein, Buyer shall not be obligated to continue such
terns beyond the Cosing Date, through a general notice of transfer (pursuant to
met hodol ogi es nutual |y agreed upon by TRW and Buyer) to each Affected Enpl oyee
who is not an Aerospace Enployee or a U K Affected Enpl oyee, and who will not
beconme an enpl oyee of Buyer by operation of the Regul ations and who is not
identified on Schedule 6.8(b) (each an "Ofer Enployee"). Such general offer of
enpl oynent will be deenmed accepted by each O fer Enpl oyee unl ess (fA) expressly
rejected by the Ofer Enployee prior to the Cosing Date or (B? if the Ofer
Enpl oyee ot herwi se indicates by his or her actions that such offer of enploynment
has not been accepted and Buyer notifies TRWw thin 30 days follow ng the
Cl osing Date of such non-acceptance of the offer (each O fer Enployee who acts
under (A) or (B), a "Non-Acceptance O fer Enployee"). For purposes of this
Agreement, "Transferred Enpl oyee" shall mean (i) each O fer Enployee other than
a NorIj]-Accept ance O fer Enployee; provided that, in the case of Ofer Enployees
on short term
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disability or other approved |eaves of absence, such enployees nmust commence
service wth Buyer prior to the six-nonth anniversary of the Cosing Date to
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becone Transferred Enployees; (ii) each Affected Enployee whose enpl oynent
transfers to Buyer pursuant to operation of Regulations and (iii) each Affected
Enpl oyee who is a UK Affected Enployee or an Aerospace Enployee. Any Affected
Empl oyee who does not commence enpl oyment with Buyer as described above shall
not be treated as a Transferred Enpl oyee. Except as otherwi se provided in this
Section 6.8, all Transferred Enpl oyees will cease to accrue benefits under and
participate as active participants in all Plans (that are not Assuned Plans) as
of the Closing Date. The parties will cooperate to conply with |egal and

regul atory requirenments to acconplish the enploynent transfers described in this
Section 6.8, including without linmtation any requirenments for TRWto terminate
the enmpl oynent of any Affected Enpl oyee and for Buyer to nake a specific

enpl oynment offer to such Affected Enpl oyees, and TRWw Il transfer (at TRWs
cost and expense) any work permts or passes applicable to the Affected

Enpl oyees 0 receive offers to beconme Transferred Enpl oyees. No |later than 30
days after the date of this Agreenent, TRWshall provide Buyer with respect to
each Affected Enployee (i) years of service; (ii) job title; (iii) base salary
or current wages; (iv) date of hire; (v) enploynment status; and (vi) work

I ocation. TRWshall update the information required to be provided by the
precedi ng sentence and shall deliver such updated information to Buyer no |ater
than 15 days prior to the Cosing Date.

(c) Pre-Closing Wlfare Benefits. Notw thstanding anything in this
Agreenment to the contrary, TRWand the Asset Selling Subsidiaries shall be
solely responsible for (A) clainms for the type of benefits described in Section
3(1) of ERISA (whether or not covered by ERISA) ("Wl fare Benefits") that are
incurred by or with respect to any Affected Enpl oyee (other than an Aerospace
Enpl oyee) and his or her beneficiaries or dependents on or before the C osing
Date and (B) clains relating to COBRA continuati on coverage attributable to
"qualifying events" with respect to any Affected Enployee (other than an
Aer ospace Eglol oyee) and his or her beneficiaries and dependents that occur on or
before the osing Date. For purposes of the foregoing, a nedical/dental claim
shal |l be considered incurred when the services are rendered, the supplies are
provi ded or nedications are prescribed, and not when the condition arose;
provided that clainms relating to a hospital confinement that begins on or before
the dosing Date but continues thereafter shall be treated as incurred on or
before the Cosing Date. A disability claim shall be considered incurred on or
before the Closing Date if the injury or illness resulting in such disability
occurs on or prior to the C osing Date.

(d) US Transferred Enpl oyees. The provisions of this Section 6.8(d)
apply only to US-based Transferred Enpl oyees ("US Transferred Enpl oyees").

(i) Workers' Conpensation. TRWw |l bear the entire cost and
expense of all workers' conpensation clains arising out of injuries
identifiably sustained by US Transferred Enpl oyees on or before the
Closing. Buyer will bear the entire cost and expense of all workers'
conmpensation clains arising out of injuries identifiably sustained by US
Transferred Enployees after the Closing. TRWw Il bear the entire cost
and expense of all workers' conpensation clains arising out of injuries
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wi thout an identifiable date of occurrence and which are alleged to have
arisen either before or before and after the Cosing which are filed
within sixty (60) cal endar days after the Cosing Date. Buyer shall bear
the entire cost and expense of all workers' conPensation clains arising
out of injuries sustained by US Transferred Enpl oyees wi thout an
identifiable date of occurrence and which are alleged to have arisen
either before or before and after the Cosing which are filed nore than
sixty (60) cal endar days after the C osi nfq Date. From and after the
0

G osing, Buyer will use its reasonable efforts to facilitate the return
to work of any Transferred Enpl oyees who were on disability |eave on the
Closing Date as a result of a work-related injury or illness.

(ii) Non- Represent ed Enpl oyees. The foll ow ng provisions of

this Section 6.8(d)(ii) shall apply only to US Transferred Enpl oyees
whose terns of enploynent are not governed by a collective bargal ning
agreenent (" Non- Represented Enpl oyees").

(A) Buyer is not assunming, and will not have liability
for the continuation of, or any liability for clainms under, any
Plan (other than the Assuned Plans and, to the extent of
liabilities assuned in connection with the receipt of assets as
provided in this Section 6.8, the Business PI ansg) applicable to
Non- Repr esent ed Enpl oyees, and Buyer will not be deenmed a
successor enployer to TRWand any Asset Selling Subsidiary with
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resEect to any such Plan. No Plan adopted or mmintai ned by Buyer
with respect to the Non-Represented Enployees will be deened a
successor plan of any plan maintained or adopted by TRWor an
Asset Selling Subsidiary.

(B) No assets held in trust for any Plan (other than the
TRW Sal ari ed Pension Plan ) applicable to the Non-Represented
Enpl oyees, specifically including but not limted to, , the
Lucas Retirement Account Plan and the TRW Enpl oyee Stock
Ownership and Savings Plan ("Stock Savings Plan®), wll be
Eransferred to Buyer or to any Plan adopted or naintained by

uyer .

(G Fromthe Cosing Date until the first anniversary
thereof, Buyer will provide all Non-Represented Enployees with
benefits (including, if so determined by Buyer, defined benefit
pensi on Plans and defined contribution pension plans) that are
conmparable in the aggregate to those maintained by TRWfor the
Non- Represent ed Enployees prior to the Closing; Provided
however, without limting the generality of the foregoing, Buyer
shall not be required to provide equity-based conpensation or

ost-retirenent nedical, dental or other post-retirenent welfare
enefits to any person. Buyer will waive any
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pre-existing condition exclusions otherwi se applicable to the
Non- Represent ed Enpl oyees under any benefit plan of Buyer
providing nmedical, dental and vision benefits in which such

Non- Represent ed Enpl oyee becones eligible to participate
("Medical Plans"), and will credit all paynments nade by each
Non- Represent ed Enpl oyee agai nst annual deducti bl es an

out - of - pocket naxi muns under Medical Plans prior to the C osing
Date to the annual deductibles and out-of - pocket maxi munms under
the Buyer's Medical Plans. Buyer will give each Non- Represented
Enpl oyee credit for such enployee's service with TRWor any
Asset Selling Subsidiary prior to the Cosing Date (to the
extent recognized by TRWor the Asset Selling Subsidiaries, as
appl i cabl e, under their respective plans) only for purposes of
any participation requirenent and for vesting (but not for
benefit accrual purposes, or to the extent such treatment would
result in a duplication of benefits or a duplicative accrual on
or after the osing Date of benefits for the sane period of
service, or to the extent such service is prior to a specific
date before which service would not have been credited for
enPonees of Buyer) under any defined benefit pension plan and
defined contribution savings plan of Buyer in which such

Non- Represent ed Enpl oyee becones eligible to participate. Except
as otherw se provided herein, TRWand Buyer reserve the right to
establish, elimnate or change any enpl oyee benefit plans in the
future when and as they deem appropriate.

(D) TRWw Il provide Non-Represented Enpl oyees who,
prior to the Cosing, have nmet the requirenments for retiree
medi cal under TRWs retiree medical plan with benefit coverage
under the TRW Retiree Select Medical Plan upon their retirenment
from Buyer and will provide retired enpl oyees of the Business
i mredi ately prior to the Closing with retiree nmedical plan
benefit coverage under TRWs Retire Select Medical Plan if such
enpl oyees have net the requirements for such coverage

iii) Represented EnPonees. The follomjng provisions of this
Section 6.8(d)(iii) shall apply only to Transferred Enpl oyees whose
terns of enploynment are governed by a collective bargal ni ng agreenent
listed on Schedule 6.8(d)(iii) ("Represented Enpl oyees").

(A) Buyer shall assune the collective bargainin
%?reenents apﬂ icable to the Represented Enpl oyees as of the
osing and shall continue all ternms and conditions of

enpl oyment under such assuned col |l ective bargai ning agreenents
through the expiration or other termnation of such agreenents
in conformity with |abor |aws and re?ulations of the applicable
country. Buyer and TRWshall take all steps necessary under

ERI SA Section 4204 so that the transaction contenplated by this

Agreenment wll not
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constitute a partial or conplete w thdrawal under section 4201
of ERISA, other than the posting of an?/ bond, escrow or ot her
security. If Buyer withdraws in a conﬁ ete or partial wthdrawal
with respect to the Business during the five-year period
following the Closing, TRWw || be secondarily |iable for any
withdrawal liability it would have had if it had withdrawn as of
the Closing Date, to the extent Buyer fails to satisfy such
liability upon Buyer's conplete or partial wthdrawal.

(B) Certain of the Aerosgoace Subsi di ari es and Aerospace
Affiliates maintain defined benefit plans gthe "Hourly Defined
Benefit Pl ans"% for the benefit of their Affected Enpl oyees
covered by collective bargai ning agreenents, all of the assets
for which are held in the TRW Master Trust (the "Master Trust").
At the C osing, Buyer shall assunme all of the relevant TRW
Subsidiary's obligations and liabilities, and acquire all of the
rel evant TRW Subsidiary's right, title and interests in, to and
under the Hourly Defined Benefit Plans by adopting, effective as
of the Closing Date, the Hourly Defined Benefit Plans; provided
that TRWw Il continue to be responsible for the paynent of
benefits from the Hourlx Defined Benefit Plans until the
transfer described in this Section 6. 8(d?(ii)(B) i s nade.

Parti ci Bation in the Hourly Defined Benerit Plans, as adopted by
Buyer, by the Transferred Enpl oyees participating thereunder
shall not be deened term nated, nor shall their enployment be
deermed otherwi se interrupted for purposes of the Hourly Defined
Benefit Pl ans, as adopted by Buyer, by reason of the
transactions contenplated under this Agreenent and

notwi t hst andi ng anyt hi nﬂ in the Agreenents to the contrary, the
Transferred Enployees shall mmintain their service credit under
the Hourly Defined Benefit Plan for benefit accrual purposes.
Buyer shall, prior to or at the d osi ng, conplete all actions as
shal |l be necessary or desirable to evidence Its sponsorship of
the Hourly Defined Benefit Plans and the assunption of the

ongoi ng admni ni stration and managenent of such Plans, including
establ 1shing or designating one or nore successor trusts for the
mai nt enance of the Hourly Defined Benefit Plans' assets. As soon
as admi nistratively possible after receipt by TRWof evidence
that Buyer has taken the actions required by this Section
6.8(d)(iii)(B), TRWshall cause cash (or property in kind, if
reasonably requested by Buyer and approved by TRW which
approval shall not be unreasonably wthheld) equal to the fair
mar ket val ue, as of the date immedi ately preceding the date of
transfer, of the assets attributable to the Hourly Defined
Benefit Plans held by the TRWmaster trustee to be transferred
to the successor trust or trusts established by Buyer.
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(© Certain of the Aerospace Subsidiaries in the
United States maintain the retiree nedical plans set
forth on Schedule 6.8(d)(iii)(C (the "Hourly Retiree |
Medi cal Plans"), providing nedical benefits to retirees
and their eligible beneficiaries. At the d osi n?, Buyer
shall assune all of TRWs obligations and liabilities
under the Hourly Retiree Medical Plans with respect to
Non- Represent ed Enpl oyees. TRWw || provide retired
enpl oyees of the Business imediately prior to the
Closing with retiree nedical plan benefit coverage under
the Hourly Retiree Medical Plans if such former
enpl oyees neet the requirenents for coverage.

(D) Lucas Western Inc. sponsors and maintains
the Lucas Western Inc. 401(k) Plan for the benefit of
the Represented Enployees at its Dianond Bar, California
facility (the "Union 401(k) Plan"). Buyer shall assune
all of Lucas Western Inc.'s obligations and liabilities,
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and acquire all of Lucas Western Inc.'s right, title and
interest in, to and under the Union 401(k) Plan and
Lucas Western Inc. shall transfer to Buyer on the
Closing Date all of the assets held with respect to the
Uni on 401(k) PI an.

(e) UK Transferred Enpl oyees. The provisions of this
Section 6.8(e) apply only to Transterred Enpl oyees enpl oyed by
TRWLimted or any of its Subsidiaries ("UK Transferred
Enpl oyees"). TRW and Buyer acknow edge that the transaction
contenpl ated by this Agreenent constitutes a relevant transfer
under the Regul ati ons.

(1) Buyer will continue, and will cause any
Subsidiary of Buyer to which the contract of enploynent
of any UK Transferred Enployee is transferred b
operation of the Regulations to continue all ternms and
condi tions of enploynment defined in individual contracts
and in collective bargaining agreenents aﬁpl icable to WK
Transferred Enpl oyees as of the Cosing through the
respective expiration or other termnation of such
agreenments to the extent required by Regul ations,
subject to any ability to nodify such terns or
conditions as set forth in the applicable contract or
agreement. Schedule 6.8(e) contains each form of
i ndi vidual contract entered into with UK Transferred
Enpl oyees and |lists each collective bargaini ng agreenent
applicable to UK Affected Enpl oyees.
ities

e

(ii) TRW shall transfer assets and |iabi th
t

I
fromthe TRW UK Pension Scheme in accordance wth
terms and conditions of Schedule 6.8(e)(ii).

(iii) TRWw || bear the entire cost and expense
of all enployers' liability clains arising out of
injuries sustained (or to the extent sustained) by UK
Transferred Enpl oyees on or before the O osing. Buyer
}Mllb Ib_ear the entire cost and expense of all enployers’

iability
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clains arising out of injuries sustained (or to the
8xt ent sustained) by UK Transferred Enployees after the
osi ng.

(f) Canadian Affected Enpl oyees. The provisions of
this Section 6.8(f) apply only to Canadi an based Transferred
Enpl oyees of TRWor any Asset Selling Subsidiary, ("Canadian
Transterred Enpl oyees")

] (i) As of the Cosing, TRWand the
appl i cabl e Asset Selling Subsidiary (TRW Aeronauti cal
Systens Canada Limted) hereby assign to Buyer and Buyer
hereby assunes the enpl oyment contracts, and collective
bar gal ni ng agreenent of TRW an?/ of its Subsidiaries or
the rel evant Canadi an Asset Selling Subsidiary with
respect to Canadi an Transferred Enpl oyees. TRW shal |
provi de Buyer with each form of contract with Canadi an
Transferred Enployees no later than thirty Business Days
after the Cosing and a statenent of the nunber of
enpl oyees subject to such form agreenents.

(ii) Salaried Pension Plan

(A) The Buyer shall, effective as of
and fromthe Cosing Date, designate a
regi stered pension plan to provide pension
benefits to Canadi an sal ari ed Affected Enpl oyees
fromand after the Cosing Date (the "Buyer's
Canadi an Sal ari ed Pension Plan").

(B) Effective as of the Closing Date,
each Canadi an sal aried Affected Enpl oyee who is
a nmenber of the TRW Canada Linmited Sal aried
Pensi on Plan (the "TRW Canadi an Sal ari ed Pensi on
Pl an") shall cease to actively participate in
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and accrue benefits under the TRW Canadi an
Sal ari ed Pension Plan and shall comence
participation in and accrue benefits under the
Buyer's Canadi an Sal ari ed Pension Plan. The
Buyer shall enroll each Canadi an sal ari ed
Aftected Enployee in the Buyer's Canadi an
Sal aried Pension Plan effective as at the
Cl osing Date. The Buyer's Canadian Sal ari ed
Pension Pl an shall recogni ze each Canadi an
salaried Affected Enpl oyee's period of service
prior to the dosing Date (as recognized under
the TRW Canadi an Sal aried Pension Plan) for the
Burposes of vesting of and eligibility for
enefits under the Buyer's Canadian Sal aried
Pensi on Pl an.

_ (CR Al benefits accrued by a
Canadi an sal aried Transferred Enpl oyee under the
TRW Canadi an Sal aried Pension Plan up to the
Cosing Date shall be transferred fromthe TRW
Canadi an Sal ari ed Pension Plan to the Buyer's
Canadi an Sal ari ed Pension Plan, subject to and
upon the conpletion of, the transfer of assets
frhom the TRW Canadi an Sal aried Pension Plan to

t he
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Buyer's Canadi an Sal ari ed Pension Plan as
contenplated by this Section 6.8(f)(ii).

(D? Upon the conpletion of the
transfer of assets from the TRW Canadi an

Sal ari ed Pension Plan to the Buyer's Canadi an
Sal ari ed Pension Plan, the Buyer's Canadi an

Sal aried Pension Plan shall, for each Canadi an
sal ari ed Affected Enpl oyee, recogni ze such

peri od of service (as recogni zed under the TRW
Canadi an Sal ari ed Pension Plan) for all purposes
relating to the deternination of such Canadi an
sal aried Affected Enployee's benefits under the
Buyer's Canadi an Sal ari ed Pensi on Pl an.

(E) As soon as practicable after the
C osing Date, TRWshall update the pension
records of each Canadian salaried Affected
Empl oyee in relation to the TRW Canadi an
Sal ari ed Pension Plan up to the O osing Date,
and shall provide to TRWs actuary such data,
records and other information as is necessary to
enable TRWs actuary to deternine the anount of
the Canadi an Sal ari ed Affected Enpl oyee
Liabilities for the TRW Canadi an Sal ari ed
Pension Plan. As soon as practicable after such
i nformati on has been provided to TRWs actuary,
TRWshall instruct its actuary to determine the
amount of the Canadian Sal aried Affected
EnPI oyee Liabilities for the TRW Canadi an
Sal ari ed Pension Plan. TRW shall neke the
details of these calculations and their results
available to the Buyer and its actuary for their
review and confirmation, and shall furnish to
them such data and other infornmation as nmay be
required or requested to permt a review,
recal cul ati on and confirmati on of the Canadi an
Sal ari ed Affected Enpl oyee Liabilities by the
Buyer and its actuary. The Buyer shall within
thirty (30) days of receiving such infornmation
and data (or such later date as the parties may
agree to) notify TRWas to its agreenent or
di sagreement with TRWs cal culation of the
Canadi an Sal ari ed Affected Enployee Liabilities.
For purposes of this Section 6.8(f)(ii)(E),
"Canadi an Sal aried Affected Enployee
Liabilities" means the greatest of the going
concern liabilities, the solvency liabilities
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and the projected benefit obligation for the
benefits accrued by the Canadi an sal aried
Affected Enpl oyees under the TRW Canadi an

Sal ari ed Pension Plan. For these purposes, the
ongoing liabilities shall be calculated as of
the dosing Date using the actuarial methods and
assunptions set out in the npbst recent actuarial
report filed with the regulators in respect of
plan, the solvency liabilities shall be
cal cul ated as of the Cosing using the actuaria
nmet hods and assunptions which woul d have as of
Decenber 31, 2001 or January 1, 2002 (whichever
is plan's traditional neasurement date) had an
actuarial report prepared as of that date for
filing with the regulators in of such plan, and
proj?cted benefit obligation shall be cal cul ated
as o
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the dosing Date using the sane actuari al

met hods and assunptions as used b% TRWto
calculate the projected benefit obligations as
of January 1, 2002 as docunented on page 5 of
the Towers Report.

(F) If the Buyer and TRW cannot reach
aﬁreenent_wnth respect to cal cul ati ons under
this Section 6.8(f)(ii), any such disputes shal
be referred to and settled with final and
bindin? ef f ect by an i ndependent actuary
nmutual 'y agreeable to the Buyer and TRW The
costs, fees and expenses which are associated
wi th any such appol ntnent shall be borne equally
by TRW and the Buyer

(G As soon as practicable, but in any
event within thirty (30) days after final
agreement is reached between TRW and the Buyer
wth respect to the anpbunt of the Canadi an
Sal aried Affected Enployee Liabilities in
relation to the TRW Canadi an Sal ari ed Pensi on
Plan, TRWshall instruct its actuary to make
application to the applicable governnenta
authorities for approval of the transfer of
assets equal to the Transfer Amount from the TRW
Canadi an Sal ari ed Pension Plan to the Buyer's
Canadi an Pension Plan. For purposes of this
Section 6.8(f)(ii)(Q, "Transfer Anount" neans,
in relation to the TRW Canadi an Sal ari ed Pensi on
Pl an, the amobunt of assets of the TRW Canadi an
Sal aried Pension Plan to be transferred to the
Buyer's Canadi an Sal ari ed Pension Pl an,
determned as at the Cosing Date to be equal to
the Canadi an Sal ari ed Affected Enpl oyee
Liabilities. Witten confirmtion of any and al
aﬁprovals of applicable governnental authorities
shall be forwarded by TRWto the Buyer within
five (5? busi ness days of receipt of such
approval s.

§FD I f any governmental authority or
court refuses to permt a transfer of assets
from the TRW Canadi an Sal ari ed Pension Plan to
the Buyer's Canadi an Sal ari ed Pension Plan in an
amount equal to the Transfer Anmount, the
transfer shall be made from the TRW Canadi an
Sal aried Pension Plan in the anpbunt that such
governmental authority or court advises would be
acceptable to it. The asset transfer anount
aﬁproved by the governnental authority or court,
ether equal to the Transfer Anbunt or sone
ot her anount, shall be referred to as the
"Regul atory Amount". TRW shall provide Buyer all
information relevant to calculate the Regul atory
Amount. I n the event that the Requl atory Ampunt
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is greater than the Transfer Anobunt, the Buyer
shall not be required to pay any anount to TRW
or any other person in respect of such excess.
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(1) From the Cdosing Date to the
Transfer Date, TRWshall cause the funding agent
for the TRW Canadian Sal aried Pension Plan to
accept and record, as required, all benefit
paynments relating to Canadi an sal ari ed Affected
Enpl oyees under the TRW Canadi an Sal aried
Pensi on Plan and shall remain responsible for
all benefit calculations, communications and the
conpletion of all forns and reports under the
TRW Canadi an Sal aried Pension Plan relating to
t he Canad| an sal aried Affected Enployees. All
benefi t )éments payabl e between the d osing
Date and the Transfer Date to Canadian sal aried
Affected Enployees under the terms of the TRW
Canadi an Sal ari ed Pension Plan shall be payable
out of such plan. For purposes of this Section
6.8(f)(ii), "Transfer Date" nmeans the date
assets are actually transferred fromthe TRW
Canadi an Sal ari ed Pension Plan to the Buyer's
Canadi an Sal ari ed Pensi on Pl an.

(J) Wt hin thirt%/ (30) days of recei Ipt
of all required approvals from the governmenta
authorities in relation to the TRW Canadi an

Sal aried Pension Plan, TRWshall calculate the
Fi nal Transfer Amount and shall advise the Bu¥er
of such Final Transfer Anount. For purposes o
this Section 6. 8(f?] ii), the term "Final
Transfer Amount" all mean, in relation to the
TRW Canadi an Sal ari ed Pensi on Pl an, the

Regul atory Amount adjusted for (i) a
proportionate share of the fund rate of return
(positive or negative) earned b¥/ the TRW

Canadi an Sal ari ed Pension Plan from the d osing
Date to the Transfer Date, (ii) any data
corrections identified subsequent to the
determination of the Canadl an Sal aried Affected
Enmpl oyee Liabilities, (iii) benefit payments
pal d pursuant to Section 6. 8(f (ii), and (1v)
all fees and expenses relating to the Canadian
Sal ari ed Affected Enpl oyee Liabilities between
the dosing Date and the Transfer Date. TRW
shall make the details of these cal cul ati ons and
their results available to the Buyer and its
actuary for their review and confirmation, and
shall furnish to them such other information and
data as may reasonably be required or requested
to permit a review, recalculation and
confirmation of the Final Transfer Anmpunt by the
Buyer and its actuary. The Buyer shall notif
TRWwi thin thirty (30) days of receiving suc
information and data as to its agreenent or

di sagreement with TRWs cal cul ation of the Final
Transfer Anount.

(K) Wthin thirty (30) days of TRW and
t he Buyer reaching agreenment on a Final Transfer
Amount, TRW shall cause an anobunt of cash,
assets in kind or a conbination thereof, as
determ ned by TRW and the Buyer, equal to the
Final Transfer Ampunt, to be transferred from
t he TRW Canadi an Sal ari ed Pension Plan to the
Buyer's Canadi an Sal ari ed Pensi on Pl an.
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(iii) Hourly Pension Pl an

(A Ef fective as of the dosing Date, TRW
shal | cause TRW Canada to assign and transfer to Buyer or its
subsidiarY or affiliate, as applicable, its rights, obligations
and liabilities with respect to the Retirenent Pension Plan for
Hourl y- Pai d Enpl oyees of Lucas |ndustries Canada Limted (the
"Canadi an Hourly Pension Plan") and its related funding medi um
(the "Canadian Hourly Fund"). Effective as of the Cosing Date,
the Buyer or its subsidiary or affiliate, as applicable, shal
accept such assignment and transfer, provided that any required
aBprovaIs of the enployee association or bargaining agent are
obtai ned. TRW shall cause TRW Canada to cause to be filed with
the applicable federal and provincial regulatory authorities, as
soon as possible after the d osin% Date, such docunentation as
may be required with respect to the assunption of sponsorship of
the Canadi an Hourly Pension Plan and the Canadi an Hourly Fund as
provided for hereunder. The Buyer agrees to do all things
required of it under applicable laws to establish that It or its
affiliate or subsidiary, as applicable, is the successor sponsor
under the ternms of the Canadian Hourly Pension Plan and the
Canadi an Hourly Fund as provi ded hereunder.

(B) TRW shal | cause TRW Canada to be
responsi ble for satisfying any and all governmental reporting
and/ or disclosure requirenents applicable to the Canadian Hourly
Pensi on Pl an and the Canadian Hourly Fund with respect to plan
years ending prior to the Closing Date and the Buyer shall be
responsi ble for satisfying any and all governmental reporting
and/or disclosure requirements with respect to plan years ending
on or after the Cosing Date. TRWshall cause TRW Canada to
co-operate with the Buyer with respect to such reporting
requirenents for the plan year in which the O osing occurs.
Prior to and following the Cosing Date, TRWshall cause TRW
Canada to provide the Buyer with such books, records and other
relevant data within its control or access relatin? to the
Canadi an Hourly Pension Plan and the Canadian Hourly Fund as the
Buyer shall reasonably request.

(O The parties acknow edge that TRW Canada
and the Canadi an Hourly Fund participate in the TRW Canada
Master Trust. The parties shall co-operate with each other to
effect the renoval of the Canadian Hourly Fund and its assets

in cash or in kind, as agreed to by the parties) fromthe TRW

nada Master Trust. Wthout linmiting the generality of the
foregoing, the renoval shall occur on a fair market value basis
detern}ned as of the date i mediately preceding the date of
removal .
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(iv) TRW Aeronautical Systenms Canada Ltd. nmaintains a retiree
medi cal plan (the "Canadian Retiree Medical Plan"), providing nedica
and life insurance benefits to retirees and their eligible
beneficiaries. At the Cosing, Buyer shall assume all of TRW
Aeronautical Systems Canada Ltd.'s obligations and liabilities under the
Canadi an Retiree Medical Plan with respect to the Canadian Transferred
Empl oyees and TRW shall retain liabilities for all other current or
forner Canadi an enpl oyees of the Business and will provide retired
enpl oyees of the Business with retiree medical plan benefit coverage
under Canadian Retiree Medical Plan if such enpl oyees has net the
requi renments for such coverage

92 Subsequent Term nations or Layoffs. Buyer will be solely
responsible for all costs related to the termnation or layoff of a Transferred
Empl oyee by it after the Closing Date, including but not limted to severance
expenses, penalties, damages and/or attorneys' fees related to Buyer's failure
to coanY with the WARN Act or any other applicable |aw ("Lay-off Payments").
Buyer will give all Transferred Enployees full credit for such enpl oyee's
services with TRWor any Subsidiary thereof prior to the Cosing Date. TRW shal
be solely responsible for all Lay-off Payments with respect to term nations of
enpl oynent of any Affected Enployees before or after Cosing and arising from
an¥ notice of termnation given by TRWor any of its subsidiaries of any
Aftected Enployee prior to the Closing Date. TRWshall be solely responsible for
all severance paynents (and sinilar paynents) to Affected Enployees incurred as
a result of the transactions contenplated by this Agreenment which are not caused
(i) by Buyer's failure to offer enploynent to or accept transfers of enploynent
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of Affected EnFI oyees consistent with Section 6. 81b) or (ii) by a termnation of
enpl oynent followng the Cosing Date. TRWw Il also be responsible for
complying with all obligations and liabilities arising under the WARN Act and
any conparable state law with respect to any actions taken by TRWprior to or on
the d osing Date.

(h) Personal Enpl oyee Contracts.

(i) TRWwW Il be solely responsible for all obligations arising
under all plans, prograns, practices or agreenents with respect to
Affected Enpl oyees, 1f any, providing financial incentives to such
enFI oyees relating to their services to TRWduring the process of
selling the Business.

(ii) Wth respect to any expatriate/inpatriate Transferred
Empl oyees, Buyer or a Subsidiary of Buyer will assume as of the Cdosin
the agreements between TRWor any of the Asset Selling Subsidiaries an
such Transferred Enpl oyees |isted on Schedule 6.8(h) through the termns
thereof, subject to the ability to nodify or amend according to the
terns thereof.

(i) Payrol|l Obligations. TRWshall pay each Transferred Enpl oyee who
is a participant in any cash incentive plan of TRWor the Asset Selling
Subsidiaries a
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bonus for the plan year in which the Cosing Date occurs equal to a pro rated
portion of the full bonus anount that would have otherwi se been paid for such
year to such Transferred Enpl oyee pursuant to the terms of such plans as in
effect immediately prior to the dosing Date. Such bonus shall be paid based
qun the bonus performance for the full year and shall be pro rated based upon
the number of days the Transferred Enployee is enployed by TRWor the Asset
Selling Subsidiary for the plan year in which the C osing Date occurs, and shall
be paid at the tine bonuses for such plan year are paid.

(j) Vacation. As of the Cosing, Buyer will assunme all obligations of
TRW the Aerospace Affiliates and the Asset Selling Subsidiaries to Transferred
ErTFI oyees for any accrued vacation entitlenment and vacation paﬁ entitl enent
solely to the extent such liability is proEerIy reflected on the C osing Bal ance
Sheet. TRW the Aerospace Affiliates and the Asset Selling Subsidiaries wll
have no obligation to nake any paynent to Transferred Enployees after the
Closing with respect to any such accrued vacation entitlenment and vacation pay
entitlenent to the extent such liability is properly reflected on the O osing
Bal ance Sheet. Buyer will give the Transferred Enpl oyees full credit for their
respective service with TRWand the Asset Selling Subsidiaries prior to the
Closing Date for purposes of entitlenment and accrual of vacation and vacation
pay from and after the Closing Date (to the extent Buyer gives credit to its
simlarly situated enployees for such purposes).

(k) Severance. From the dosing Date until the first anniversary
thereof, Buyer will provide all Transferred Enployees with a severance policy
conmparable 1 n the aggregate to that provided by TRW and the Asset Selling
Subsi di aries, respectively, imrediately prior to the Cosing Date and listed in
Schedul e 6.8(k) and, for all purposes with respect to such severance policies,
will provide each of the Transferred Enpl oyees credit for past service with TRW
and its Subsidiaries and Affiliates to the extent such service was credited
under severance plans of TRW or the Asset Selling Subsidiaries. Fromthe
Cosing Date until the first anniversary thereof, Buyer will cause the Aerospace
Subsidiaries and will use its reasonable best efforts to cause the Aerospace
Affiliates to maintain the severance policies in place as of the date of this
Agreement with respect to the Affected Enployees, or severance policies that are
conmparable in the aggregate to such severance policies and for purposes of
Section 2.4 such severance obligations are deened assumed by Buyer.

(1) Aer ospace Subsidiary and Aerospace Affiliate Enployees. Wth
respect to enpl oyees of the Aerospace Subsidiaries and Aerospace Affiliates,
Buyer shall, or shall cause the Aerospace Subsidiaries and Aerospace Affiliates
that will be controlled by Buyer (and shall use reasonable efforts to cause the
Aerospace Affiliates not controlled directly or indirectly by Buyer) to, (a)
honor all ternms and conditions of enploynment defined in individual contracts and
in applicable collective bargai ning agreenments through the respective expiration
or other termination of such agreenents to the extent required by the |abor |aws
and regul ations of the applicable country, and (b) assune the
expatriate/inpatriate agreements between TRWor any of its Subsidiaries or
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Affiliates, on the one hand, and any Aerospace Enployees, on the other hand.
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(m Transition Services. TRWand the Asset Selling Subsidiaries shall
reasonably cooperate with Buyer to inmplenment this Section 6.8, including, but
not limted to, allow ng Buyer access to the Affected Enpl oyees for interviews
on a mutually convenient basis prior to the dosing Date, as well as access to
their personnel records and other related information, as reasonably requested
by Buyer. TRWand the Asset Selling Subsidiaries agree to provide to Buyer
adm ni strative payroll and benefits services during a transition period after
the Cosing Date on a fully reinbursed basis Pursuant to a transition services
agreenent, the terms of which shall be nutually agreed upon by TRW and Buyer,
for the purpose of providing continuous benefits coverage to the Transferred
Enpl oyees.

(n) Alternate Procedure. TRWand the Asset Selling Subsidiaries agree
that, pursuant to the "Alternate Procedure" (provided in Section 5 of Revenue
Procedure 96-60, 1996-2 C. B. 399), with respect to filing and furnishing IRS
Forms W2, W3, W4, W5, and 941, (i) TRWand the Asset Selling Subsidiaries,
as applicable, shall report on a "predecessor-successor” basis (as set forth
therein), (ii) TRWand the Asset Selling Subsidiaries, as applicable, shall be
relieved from furnishing Forns W2 to any of the Transferred Enpl oyees, and
(iii) Buyer shall assume the obligations of TRWand its Affiliates, as
appl i cable, to furnish such Forns W2 to any such Transferred Enpl oyees for the
year in which the Cosing occurs; provided that, in each case TRW and the Asset
Sel l'ing Subsidiaries shall cooperate with Buyer in such transition procedures by
_suPpI ying Buyer with all relevant wage, w thholding and other relevant .
information in respect of periods prior to the Closing Date on a tinely basis.

(o) Austral i an Enpl oyees. The provisions of this Section 6.8(0) apply
only to Australia-based Transferred Enpl oyees of TRWor any Asset Selling
Subsidiary, ("Australian Transferred Enpl oyees").

(i) Any offer of enployment to an Australian based Affected
Enpl oyee shall be conditional on C osing and shall also require the
Australian Transferred Enpl oyee to resign from enployment with TRW or
the Asset Selling Subsidiary if the Australian Transferred Enpl oyee
accepts enploynent with Buyer. The offer nust be in the form as agreed
bet ween Buyer and TRW and shall be made by Buyer at |east fifteen
Busi ness Days prior to the Closing Date. Buyer and TRW shall use
reasonabl e endeavors to ensure that each Australian Transferred Enpl oyee
accepts the offer.

(iiz1 On dosing, TRWshall (A) pay each Australian Transferred
Empl oyee his accrued entitlenent to annual | eave and |ong service |eave,
and (B) provide Buyer with documentation concerning all entitlenents to
whi ch each Australian Transferred Enployee is entitled as at the C osing
Date, including accrued sick |eave, annual |eave and | ong service |eave
together with evidence of payment of the ampbunts referred to in clause
(A) above.
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(iii) Buyer shall, with respect to all existing benefit plans as
listed in Section 4.13 of the TRWDi sclosure Letter in which each
Australian Transferred Enployee is eligible to participate waive all
limtations relating to pre-existing conditions, exclusions or waiting
peri ods applicable to the Australian Transferred Enpl oyees.

(iv) Fromthe Cosing Date, Buyer shall (A) treat each
Australian Transferred Enployee as if the Australian Transferred
Enpl oyee had been continuously enpl oyed by Buyer fromthe tine of
comrencenent of enployment with TRWor with any predecessor of TRWin
any part of the Business, and (B) deal with all entitlenments (including
bonus paynments or incentive schenes) to which each Australian
Transferred Enployee is entitled as if each entitlement had been accrued
by the Australian Transferred Enpl oyee while in the enpl oyment of Buyer
in each case, except to the extent doing so would result in a
duplication of benefits for the sanme period of service; provided, that
TRWw || reinburse Buyer as soon as practicable follow ng cal cul ati on of
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anmounts for an?/_ bonus ampunts TRW woul d have otherw se been required to
pay the Australian Transferred Enpl oyees pursuant to Section 6.8(i) in
the absence of this Section 6.8(0)(ivV).

(v) Super annuat i on.

(A For purposes of this Section 6.8(0)(v), the follow ng
definitions will apply:

"Funds" shall nean the Lucas (Australia) Staff Superannuation
Fund, a subplan of the Mercer Master Retirenent Trust, the Mercer
Retirement Fund, and the AMP SuperLeader Fund.

(aeﬁ) nmeans the Superannuation Guarantee (Admi nistration) Act 1992

"Super annuation" shall mean any fund, scheme, benefit or _
contribution and shall include any pension, retirement, provident
or similar fund, schene, benefit or contribution.

" Super annuati on Conmi tment" means everY amount : (x) needed to
satisfy any actual or contingent liability, including under the
governing rules of a superannuation fund, a contract of

enpl oynent, an industrial instrument such as an award or

agreenment, or any law for any superannuation contribution; (y)
needed to satisfy any noral obligation to pay superannuation
contributions or benefits in accordance with the sanme practices,
standards and procedures that applied before the date concerned,;

or (z) needed so that on the date concerned, the enployer is free
of actual and contingent liability (making the assunption that the
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superannuati on guarantee charge accrues from day to day during
each contribution period) for superannuation guarantee charge
under the SGA for any contribution period or part period under the
SGA up to that date.

"Tax Act" means the Incone Tax Assessnent Act 1936 and the Incone
Tax Assessnent Act 1997, jointly, as applicable.

(B? To the extent permitted b aprIicabIe l aw and by the
trustee of the Funds, TRW and Buyer shall each do what is
reasonably needed so that with effect fromthe Cosing Date: (x)
TRW shal |l cease to contribute to, and particiPate in, the Fund as
enployer in relation to each Australian Transferred Enployee who
is a nenber of the Funds; and (y) Buyer shall contribute to, and
participate in, the Funds in place of TRWas enployer in relation
to each Australian Transferred Enpl oyee on terns no |ess favorable
to those on which TRWdid i mediately prior to the date hereof
until at least the first anniversary of the O osing Date.

(O Prior to and following the Cosing, TRWshall give and
do all that is reasonably needed on its part to ensure that the
trustee of the Funds gives Buyer all records and infornation
reasonably needed, including information concerning each
Australian Affected Enployee and such Australian Affected
Enpl oyee's participation in the Funds, such that Buyer can
contribute to and participate in the Funds in respect of each
Australian Affected Enﬁl oyee and assume responsibility for
superannuation for each Australian Affected Enployee.

(D) TRWshall pay to the Funds on or before dosing the
full amount of the TRWs Superannuation Commitment in respect of
every Australian Affected Enployee for any period up to the
C osing Date.

(E) TRWshall not, without the prior witten consent of
Buyer, do anything or onit to do anything that would, either
directly or |nd|rectl?;: (x) alter the method for calculating the
benefits payable by the Funds in respect of any Australian
Transferred Enployee; (y) increase the obligations of TRW as
enpl oyer of any Australian Transferred Enployee in relation to the
Funds or contributions to it; or (z?1 i ncrease from the present
Super annuation Conmitnment of TRW the Superannuation Conmitment of
Buyer after Closing for an Australian Transferred Enpl oyee or the
Australian Affected Enpl oyee's dependents.
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~(p) Si ngapore Transferred Enpl oyees. The Provisions of this
Section 6.8(p) apply only to Singapore-based Transferred Enployees of TRW
or any Asset Selling Subsidiary, ("Singapore Transferred Enpl oyees").

(i) Wth respect to SingaPore Transferred Enmpl oyees who are
enployed by a TRWor an Asset Selling Subsidiary and are subject
to the regul ations of the Singapore Enploynent Act Cap.91 Revised
Edition 1996 (the "Enmploynent Act", and such enpl oyees
collectively, the "EA Affected Enpl oyees"), the parties

acknow edge and agree that the EA Affected Enpl oyees, and the
terns and conditions of their enPonnEnt, shall be transferred to
Buyer in conpliance with the Enploynment Act and that the

i ndi vi dual contracts of egyloynant shall have and shall be deened
to have effect after the osing as if originally made between
Buyer and the EA Affected Enpl oyees.

(ii) To the extent required by applicable |aws and
regul ati ons and subject to any right of an Affected Enployee to
consent, Buyer shall continue to observe and conply with all terns
and conditions of enployment defined in individual contracts
%fpl!cable to the Singapore Transferred Enpl oyees as of the

osi ng through the expiration or other term nation of the
respective individual contracts in confornmity with the applicable
| abor |aws and regul ations.

(a) German Transferred Enployees. The provisions of this Section
6.8(q) a P[y onlﬁ to Cermany-based Transferred Enpl oyees of TRW or any
Asset Selling Subsidiary, ("CGerman Transferred Enpl oyees"). As of the
Closing, TRWor the aPp i cabl e Asset Selling Subsidiary shall assign and
Buyer shall assune all enployment contracts of Pierburg Luftahrtgerate
Union GrbH ("PLU Gtb") with German Transferred Enpl oyees, subject to the
right of any individual to consent to the assunption of such contracts,
with all rights and clains as well as all obligations and liabilities
resulting therefrom including, without limtation, the pension liability
with respect to the German Transferred Enpl oyees; provided, however, that
this sentence shall not be read as requiring Buyer to assunme any Pl ans
other than such individual enploynent contracts. PLU Grb and Buyer
acknow edge that these enploynent relationships, with rights and
obligations including pension obligations will pass to Buyer pursuant to
Section 613a Civil Code of Germany as a result of the purchase of the
sol d Business. TRW shal | ﬁrovide Buyer with each form of contract with
such enpl oyees no later than thirty Business Days after the Cl osing
together with a statenent of the nunber of enployees subject to such form
agreenment. Wthout limting the forgoing, Buyer will assunme all of PLU
Gthb's obligations and liabilities under the pension plan naintained by
PLU Grb (the "German Pension Plan") for the German Transferred Enpl oyees
as of the Cosing, as referenced in, and pursuant to assunptions
consistent with those used for, the Towers Report, but in any event to
the extent required by law. As soon as practicable followi ng the d osing
TRWw Il transfer all of the assets held with respect to the German
Pension Plan in respect of the German Transferred Enpl oyees' accrued
liabilities to Buyer.
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(r) French Transferred Enpl oyees. The provisions of this Section
6.8(r) a Ply only to France-based Transferred Enpl oyees of TRW or any
Asset Selling Subsidiary, ("French Transferred Enpl oyees"). As of the
Closing, TRWor the aPp icable Asset Selling Subsidiary shall assign and
BuYer shall assume all enploynment contracts of the relevant French Asset
Selling Subsidiary with French Transferred Enpl oyees, subject to the
right of any individual to consent to the assunption of such contracts,
with all rights and clains as well as all obligations and liabilities
resulting therefrom including, without limtation, the pension liability
with respect to the French Transferred Enpl oyees; provided, however, that
this sentence shall not be read as requiring Buyer to assune any Plans
other than such individual enploynent contracts. TRW and Buyer
acknow edge that these enploynent relationships, with rights and
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obligations including pension obligations with respect to French Affected
Empl oyees will pass to Buyer (pursuant to Article L. 122-12 of the French
Labour Code) as a result of the purchase of the sold Business. TRW shall
provi de Buyer with each form of contract with such enpl oyees no later
than thirty Business Days after the Cosing together with a statenent of
the nunber of enpl oyees subject to such form agreement. Wthout limting
the forgoing, Buyer will assume all of TRWs and the Asset Selling
Subsidiary's obligations and liabilities under any pension plans,

i ncluding the pension plan for executives (the "French Pension Plan"),

mai ntai ned by TRWor any of its Subsidiaries for the French Transferred
Enpl oyees and those already entitled to and receiving benefits under such
pension plans as of the Cosing, as referenced in, and pursuant to
assunptions consistent with those used for, the Towers Report, but in any
event to the extent required by |[aw. As soon as practicable follow ng the
Closing, TRWw |l transfer all of the assets held with respect to the
French Pension Plan in respect of the French Transferred Enpl oyees'
accrued liabilities to Buyer.

(s) US Sal aried Asset Transfer
(i) As soon as practicable following the C osing Date,
Buyer will:
(A? establish a defined benefit pension plan designed to
be a qualified plan under section 401(a) of the Code; or

(B) designate an existing defined benefit pension plan
that is so qualified, (such plan, in either case, the "Buyer US.
Pension Plan") to provide benefits to Transferred Enpl oyees who
were participants I1n the TRW Sal ari ed Pension Plan as of the
d osi n% Date and to accept the transfer of assets and assunption
of liabilities fromthe TRW Sal ari ed Pension Plan as provided for
in Section 6.8(s)(ii).

(ii) Subj ect to Section 6.8(s)(vi), as soon as practicable
following the Cosing, TRWw |l cause the trustees of the TRW Sal ari ed
Pension Plan to transfer to the Buyer U.S. Pension Plan an anount in
cash, to the extent reasonably practicable, as may be determ ned by
the trustees
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of the TRW Sal aried Pension Plan (or in kind, to the extent requested
by Buyer) calculated in accordance with the follow ng fornula:

W= X mnus Z both adjusted for Y
wher e:

W= the ambunt to be transferred to the Buyer U.S.
Pension Pl an under this Section 6.8(s)(ii);

X = the assets in the TRW Sal ari ed Pension Pl an
equal to the "Projected Benefit bligations"
(calculated in accordance with FAS 87) of the
Transferred Enpl oyees as of the d osi ng Dat e Fthe
"Measurement Date") determined on the basis of the
actuarial and other assunptions and nethods used
by the TRW Sal ari ed Pension Plan, subject to
Section 6.8(s)(iii), but in no event less than the
amount required to be transferred under section
414(1) of the Code (using ERI SA section 4044 safe
har bor assunptions to the extent applicable and
where not applicable relying on the assunptions
used in the nost recent expense val uation
calculated in accordance wth FAS 87 prior to the
date of the Agreenent);

Y = the sum of:

the tinme-weighted rate of return (positive
or negative), net of expenses, on the assets
in the TRW Sal ari ed Pension Plan from the
Measurement Date and ending on the |ast day
of the nonth i mediately precedi n% the date
of transfer under this Section 6.8(s)(ii)
applied solely to X and Z;, and
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for the nonth during which the date of
transfer occurs, interest at the total rate
of return on a 90-day Treasury Bill as
determned by Merrill Lynch for the |ast day
of the nonth preceding the nonth of

transfer; and

Z = any benefits paid by the TRW Sal ari ed Pensi on
Plan to such enpl oyees after the O osing Date and
prior to the date of such transfer under this
Section 6.8(s)(ii) to the Transferred Enpl oyees.

(iii) Al determ nations of the ambunt of assets of the
TRW Sal aried Pension Plan to be transferred under Section 6.8(s)(ii)
will be made by the actuaries for the TRW Sal ari ed Pension Plan. Buyer
gay retain its designated actuary to perform the deterninations under
ection
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6.8(s)(ii). If there is a dispute between those actuaries, then TRW and
Buyer will agree on a third actuary to resolve the dispute. The
i ndependent actuary shall act on the follow ng bases, as applicable:

) (A) t he independent actuary shall not act as an
arbitrator;

TRW and Buyer shall each provide the
i ndependent actuary with all information relating to the
di spute which the independent actuary reasonably requires; and

) (O any findings or reports prepared by the
i ndependent actuary will be provided to both TRWand Buyer at
the same tine.

(iv) The decision of the independent actuary is, in the
absence of fraud or manifest error, final and binding on the parties.
TRW and Buyer shall each pay one half of the independent actuary's
costs.

(v) In connection with matters addressed in this Section
6.8(s), TRWand Buyer will co-operate in:

(A the filing of any IRS Fornms 5310-A required
with respect to the transfer of assets and liabilities
described in this Section 6.8(s);

(B) meking all other filings required under the
Code or ERISA and any applicable securities |aws; inplenmenting
all appropriate conmunications with participants;

(O transferring appropriate records;

(D) taking all such other actions as may be
necessary and appropriate to inplenent the provisions of this
Section 6.8(s) in a tinely nanner; and

(E) transferring all information to enable the
enrol led actuaries for the TRW Sal ari ed Pension Plan and Buyer
the Salaried Pension Plan to issue the certifications required
by section 6058(b) of the Code (Form 5310-A).

(vi) The transfer referred to in Section 6.8(s)(ii) wll
not take place until as soon as practicable after the later of:

(A the expiration of the 30-day period follow ng
t he filing of any required notices with the I'RS pursuant to
section 6058(b) of the Code;
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(B) the date TRWhas delivered to Buyer (with
respect to the TRW Sal ari ed Pension Plan) a copy of the nost
recent deternmination letter fromthe IRS to the effect that
the TRW Sal aried Pension Plan is qualified under section
401(a) of the Code, together with docunentation (in a form and
substance satisfactory to Buyer acting reasonably) evidencing
the due adoption of any amendnents to the TRW Sal ari ed Pension
Plan required by the IRS as a condition to such qualification
and a certificate from TRWthat no events have occurred that
woul d adversely affect the continued validity of such
determ nation [etters (apart from the enactnment of any United
States' federal law for which the renedi al amendnent period
under section 401(b) of the Code has not yet expired); and

(© the date Buyer has delivered to TRWa copy of
the nost recent determination letter fromthe IRS to the
effect that the Buyer U S. Pension Plan is qualified under
section 401%a) of the Code, together with documentation (in a
form and substance satisfactory to TRW acting reasonably)
evi dencing the due adoption of any amendnents to the Buyer
U.S. Pension Plan required by the IRS as a condition to such
qualification and a certificate from Buyer that no events have
occurred that would adversely affect the continued validity of
such letters (apart from the enactnent of any United States'
federal law for which the renmedi al anendnment period under
section 401(b) of the Code has not yet expired).

(vii) The parties agree to pursue the receipt of the
itenms described In this Section 6.8(s) as soon as reasonably
practicable following the Cosing Date. For each Buyer U S. Pension
Plan which is newWy created éif any), Buyer will provide TRWw th
witten evidence (in form and substance satisfactory to TRW acting
reasonabl y) of:

(A the adoption of the Buyer U. S. Pension Plan by
Buyer; and

(B) the creation of the trust under the Buyer U'S
Pensi on Pl an.

(O Not wi t hst anding anything in this Agreenment to
the contrary, the Transferred Enpl oyees who became
participants in the Buyer U S. Pension Plan will be given
service credit for such plan for benefit accrual purposes
gﬂual to their service credit under the TRW Sal ari ed Pensi on

an.

(1) Cooperation. TRWand Buyer will cooperate to effectuate
the provisions of this Section 6.8, including without limtation,
informi ng and consulting

79
<PAGE>

with trade unions, works councils, and enpl oyee reﬁresentatives prior
to the Closing Date in accordance with, and at such time or times as
shall be required under, applicable law. TRW and Buyer shall cooperate
and consult with one another as necessary as to the content of such

i nformati on and consul tati on.

(u) Pension Shortfal

(i) For purposes of this Section 6.8(u), (a) "Buyer PBO shall be
cal cul ated pursuant to the provisions of Schedule 6.8(u) to
the Agreerent, (b) "TRW PBO' shall have the neaning set forth
in the Actuary's Letter that is part of Schedule 6.8(e)(ii)
(the "Actuary's Letter"), (c) the "Transfer Anmpunt" shall have
the neaning set forth in the Actuary's Letter, (d) "unadjusted
Transfer Amount” shall have the meaning set forth in the
Actuary's Letter, (e) "Full Funding Anmount"” is the anount by
whi ch the Buyer PBO exceeds the TRW PBO (but in no event
greater than $35 nillion), (f) the "Pension Surplus" neans the
excess, if any, of the unadjusted Transfer Anount over the TRW
PBO, (g) the "Pension Deficit" neans the excess of E17.1
mllion (or E19.4 mllion, if the assets applicable to French
and German pension liabilities, denomnated in Euros as of
January 1, 2002, are not transferred by TRWto Buyer) over the
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German pension liability, denominated in Euros as of January
1, 2002, retained by TRW (which is a conponent of the German
pension liability described in the Towers Perrin Sunmary
Report provided 1n Annex 1 to Section 4.13 of the TRW

Di scl osure Letter (the "Towers Report") and is determ ned
under the same assunptions set forth in the Towers Report), if
any, with respect to former TRW enpl oyees converted into US
dollars at the spot $/E exchange rate two days before the
payment thereof in accordance with paragraphs (iii), (iv) or
(vi) bel ow, Plus $6.2 million, (h) "Menbers" shall have the
meani ng set forth in Schedul e 6.8(e)$ii), (i) "Consenting
Menmbers" shall have the meaning set forth 1n Schedul e
6.8(e)(ii), and (j) "Currency Averaged Pension Deficit" neans
the excess of E17.1 million (or E19.4 million, if the assets
applicable to French and Gernman pension liabilities,

denom nated in Euros as of January 1, 2002, are not
transferred by TRWto Buyer) over the Gernan pension
liability, denom nated in Euros as of January 1, 2002,
retained by TRW if any, with respect to former TRW enpl oyees
converted into US dollars at the average of the spot $/E
exchange rates on (i) January 1, 2002 and §ii) two days before
Baynent, lus $6.2 mllion. In the event of any conflict
etween the provisions of this Section 6.8(u) and Schedul e
6.8(e)(ii), the provisions of this Section 6.8(u) shal
control. For the avoidance of doubt, (x) once a Pension
Deficit is paid, the amount deened paid for purposes of this
Agreenment shall not vary when referred to in other
calculations in this Section 6.8(u) and (y) the anount of the
Buyer PBO, TRW PBO, Transfer Anount, unadjusted Transfer
Anmount, Full Fundi ng Anmount and Pension Surplus each shall be
deened to be in pounds sterling for purposes of this

Agr eement .
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(ii) The parties hereby agree to use their reasonable best efforts
to effectuate the calculation of the unadjusted Transfer
Anmount and the transfer of the Transfer Anpunt pursuant to
Schedul e 6.8(e)(ii), including without limtation soliciting
consents from Menbers to transfer their accrued benefits under
the TRW Pensi on Schenme to a Buyer UK Pension Schene in the
event such Menbers becone UK Transferred Enpl oyees (the
"Transfer Consents"), and instructing their respective
actuaries to performthe actuarial services necessary to
cal cul ate the unadjusted Transfer Anpunt and the TRW PBO and
the Buyer PBO as pronptly as practicable. Buyer shall solicit
Transfer Consents as soon as practicable followi ng the
execution of this Agreenment, and TRW shall cooperate fully in
assisting Buyer to solicit such consents. The period during
whi ch Menbers may provide Transfer Consents shall be four
weeks following the later of the Cosing Date and the date of
comencenent of the solicitation of Transfer Consents and nay
be extended up to an additional six weeks at the discretion of
Buyer (the "Transfer Consent Period"), and the end of such
four-week or extended period shall be the end of the Transfer
Consent Period for purposes of this Section 6.8(u). Buyer
agrees to consider 1 n good faith any request b% TRWthat it be
permtted to make the paynents described in subsection (iii)
and (iv) below in lieu of transferring the Transfer Anount
pursuant to this Section 6.8(u)(ii).

(iii) 1If at the six-month anniversary of the end of the Transfer
Consent Period (or earlier = in the case of (y) belomﬁ, (x)
the Transfer Anbunt has not been transferred or (y) the
Trustees of the TRW Pension Scheme have determned not to
permt the transfer of any portion of the Pension Surplus to a
Buyer UK Pension Schenme, TRW shall transfer the Pension
Deficit in a lump sumw thin five business days follow ng the
first to occur of (a) the six-nmonth anniversary of the end of
the Transfer Consent Period or (b) the action by the trustees
of the TRW Pensi on Schene denying the transfer of the Pension
Surplus, but in no event prior to the O osing Date.

(iv) If at the nine-nmonth anniversary of the end of the Transfer
Consent Period, (or = earlier in the case of (y) below), (x)
the Transfer Anmpunt has not been transferred or (y) the
Trustees of the TRW Pension Scheme have determned not to
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permt the transfer of any portion of the Pension Surplus to a
Buyer UK Pension Schene, TRWshall transfer the Full Funding
Anmount (or if the Full Fundi ng Amount cannot be cal cul at ed
$35 million (as nodified below, the "Estimated Full Funding
Amount ")), converted to U S. dollars at the spot $/Pound
Sterling exchange rate on the date that is two days before
PaynEnt, to Buyer within five business days follow ng the

irst to occur of (a) the nine-nmonth anniversary of the end of
the Transfer Consent Period or (b) the action of the trustees
of the TRW Pension Schene denying the transfer of the Pension
Surplus, but in no event prior to three nonths after the end
of the Transfer Consent Period. Wthin five business days
following the final calculation of the Full Funding Anount,
TRW and Buyer shall, if necessary, adjust the anount
transferred as the
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Estimated Full Funding Amount by a paynent in U S. dollars
from Buyer to TRWequal to the excess of the Estinmated Ful
Fundi ng Amount over the Full Funding Amount, so that Buyer
will have actually received and retained the Full Funding
Amount in US dollars (the Full Funding Anount having been
converted to U.S. dollars at the spot $/Pound Sterling
exchange rate on the date that is two days before paynent)
pursuant to this Section 6.8(u)(iv).

(v) If the Transfer Anpunt is transferred to the Buyer UK Pension
Schene following the tinme that a cash payment is nmade by TRW
to Buyer pursuant to Section 6.8(u)(iii) or (iv) above and
within 48 nmonths following the end of the Transfer Consent
Period, Buyer shall reinmburse TRWfor such cash payment by
paying to TRWthe anount obtained by netting the paynent
requi red by paragraph (vi) bel ow against the refund of such
cash paynent Plus i nterest on such anmount from the one-year
anni versary of the date on which TRW nmade the paynment under
clause (iil) to the date on which Buyer mnmakes the payment
requi red under this sentence at a rate equal to the daiIK
average one nmonth LIBOR plus one percent (1% during suc
period. If the Transfer Anount is transferred to the Buyer UK
Pensi on Schenme nore than 48 nonths followi ng the end of the
Transfer Consent Period, Buyer shall have no obligation to
rei mourse TRWfor any cash Paynents made under this Section
6.8(u). For the avoidance of doubt, TRW shall have no
8bgig?zi§n to make any paynent to the Buyer under this Section

.8(u)(v).

(vi) If a transfer of the Transfer Anmpbunt is nmade from the TRW
Pensi on Schene to the Buyer UK Pension Schenme, TRWw || pay
Buyer in US dollars within five business days follow ng such
transfer, the amount determ ned, if any, under clause ?a) or
(b) below, as applicable:

(a) If the Pension Surplus (transferred as part of the
Transfer Anpbunt) is less than the Full Funding Amount,
an anmount in US dollars equal to the sumof (1) the
excess of (A? the Full Funding Anobunt over (B) the
Pensi on Surplus converted to US dollars at the average
of the $/Pound Sterling exchange rate at January 1, 2002
and the date that is two da%s efore the transfer of the
Transfer Anpunt, plus (2) the Pension Deficit; or

(b) If the Pension Surplus (transferred as part of the
Transfer Anmpbunt) is equal to or greater than the Ful
Fundi ng Amount, an amount in US dollars equal to the (1)
the Currency Averaged Pension Deficit, less (2) the
qguoti ent obtai ned by dividin? (A) the excess of the
Pensi on Surplus over the Full Fundi ng Amount converted
to US dollars at the average of the $/ Pound Sterling
exchange rate at January 1, 2002 and the date that is
Eg? dﬁys before the transfer of the Transfer Anount, by

three.
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For the avoi dance of doubt, Buyer shall have no obligation to
make any payment to TRWunder this Section 6.8(u)(vi).

(vii) The Buyer UK Pension Schene shall be required to maintain
"ringfencing” on the use of the Pension Surplus for no nore
than five years fromthe Cosing Date, and Buyer shall be
specifically permitted to use the Pension Surplus for
Consenting Menbers for (a) employer contribution holidays, (b)
retirement redundancy benefits and (c) augnentations. In the
event the trustees of the TRW Pension Schene require a
deviation fromthe provisions of this Section 6.8(u)(viii) in
order to effectuate a transfer of the Transfer Anobunt, the
parties agree that such transfer will not occur unless
expressly agreed to by Buyer and, if it would be adversely
affected, TRW

(viii) At the dosing, TRWwII Pay Buyer a cash ampount in US
dollars equal to $20.7 mllion in connection with the retiree
medi cal liability assunmed by Buyer pursuant to Section
6.8(d)(iii)(0C.

(ix) At the Cosing, TRWw Il pay Buyer a cash anount in US dollars
equal to $300,000 in connection with the retiree nedical
liability assuned by Buyer pursuant to Section 6.8(f)(iv).

. The unadjusted Transfer Amount will be calculated by TRWs actuary
as provided in Schedule 6.8(e)(ii) and Buyer's actuary shall have the right to
review the TRWactuary's cal culation pursuant to the terns of paragraph 4 of
Schedule 6.8(e)(ii) with disputes settled pursuant to paragraph 4 of Schedul e
6.8(e)(ii). Buyer's actuary will calculate the Full Funding Anmount subject to
the right of TRWs actuary to review those cal culations pursuant to the same
principles as are set forth in paragraph 4 of Schedule 6.8(e)(ii), with disputes
settled pursuant to the same principles as are set forth in paragraph 8 of
Schedul e 6.8(e)(ii) (such principles in paragraph 4 and 8, the "Actuarial Review
Principles"). TRWs actuary will calculate the retained German pension liability
of TRW subject to the right of Buyer's actuary to review pursuant to the
Actuarial Review Principles.

(v) Access to Affected Enployees. After the Cosing, Buyer wll
permt TFNV#and its subsidiaries and affiliates) to have access to Transferred
EnPonees of Buyer or the Aerospace Subsidiaries or controlled Aerospace
Affillates whom TRWor its Subsidiaries or Affiliates may reasonably need in
order to defend or prosecute any I egal or administrative action to which TRW or
any of its Subsidiaries or Affiliates is a party and which relates to the
conduct of the Business prior to the Closing. TRWor the applicable Subsidiary
or Affiliate wll ﬁay or reinburse Buyer for all reasonable expenses which may
be incurred by such enpl oyees in connection therewith, including, wthout
limtation, all travel, |odging, and meal expenses, and TRWor the applicable
Subsidiary or Affiliate will conpensate Buyer for the nunber of whol e business
days spent by each such eqyloyee in providing such services at the rate of one
hundred thirty percent (130% of the average daily gross pay per business day
(excluding the value of enployee benefits) of such enployee during the cal endar
month in which such services are
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perfornmed. Buyer may deny such access to the extent it reasonably believes such
access would be disruptive to the business, other than to a de m ninus extent,
or to the extent such access interferes, other than to a de nininus extent, wth
the conduct of the business.

Section 6.9 Novati on of Governnment Contracts; Hedging Contracts.
The parties will cooperate and use their reasonable best efforts to obtain, to
the extent legally required, the novation of all government contracts and
subcontracts included in the Acquired Assets. Subject to Section 2.3(a)(xiv),
the parties will cooperate and use their reasonable best efforts to obtain the
novation of each hedging Contract set forth on Schedule 2.3(a)(xiv).

Section 6.10 Tax Matters.

(a) Assi stance and Cooperation. Wthin sixty (60) days after the
recei pt of a customary package of Tax information materials from TRW Buyer
shal |l provide to TRWa package of Tax information materials, including schedul es
and work papers required by TRWto enable TRWto prepare and file all Tax
Returns required to be prepared and filed by it with respect to the Acquired
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Assets to the extent that TRWor any of the Asset Selling Subsidiaries has
transferred the rel evant books and records to Buyer in connection herewth.
Buyer shall prepare such package in good faith in a manner consistent with TRWs
past practice. After the Cosing Date, each of TRWand Buyer shall (and shal
cause their respective Affiliates to), at the reasonable request of the other
party, (i) assist the other party in preparing and filing any Tax Returns,
anended Tax Returns or refund clains which such other party is responsible for
preparing and filing including Tax Returns and amended Tax Returns with respect
to the Acquired Assets, and (ii) cooperate fully with the other party in
preparing for any audits of, or disputes with any Tax Authority regarding, any
Tax Returns of TRWor its Affiliates, any of the Aerospace Subsidiaries or their
Affiliates or the Acquired Assets. Such assistance and cooperation shall include
providing the other party and, at the direction of the other party, any Tax

Aut hority, with copies (at the other party's expense) of relevant Tax Returns or
portions thereof, together with acconpanying schedules, related work papers and
docunents relating to rulings or other determ nations by Tax Authorities. Each
of TRWand Buyer shall neke its enpl oyees available on a basis mutually
convenient to both parties to provide explanations of any docunents or

i nformati on provi ded hereunder to the other party and, at the direction of the
ot her party, any Tax Authority. In connection therewith, TRWand Buyer shall not
di spose of any Tax work papers, books or records relating to any of the
Aerospace Subsidiaries or the Acquired Assets until the [ater of the expiration
of the six-year Period following the Closing Date or expiration of the statute
of limtations of the taxable period to which such Tax Returns and ot her
docunents relate, without regard to extensions, except to the extent notified by
the other party in witing of such extensions for the respective Tax periods,
and thereafter shall give the other party reasonable witten notice, and the
opportunity to take possession of any such itens, before disgosin% of such
itenms. Any information obtained under this Section 6.10(a) shall be kept
confidential except as may be otherw se necessary in connection with the filing
of Tax Returns or clainms for refund or in conducting an audit or other Tax

pr oceedi ng.
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(b) Tax | ndemification.

For the purpose of this Section 6.10, "Losses" shall nean any and
all actual losses, liabilities, costs and expenses (includin% r easonabl e
attorneys' fees and costs of investigation), after giving effect to any anmounts
recovered fromthird parties, including anbunts recovered under insurance
policies, with respect to such Losses

o (i) Indemification by TRW Notwithstanding any ot her
provision of this Agreement or any Ancillary Agreenent, TRW shal
I ndemmi fy Buyer, from and against and in respect of any and all Losses
i ncurred by Buyer, which may be inposed on, sustained, incurred or
suffered by or assessed agai nst Buyer, directly or indirectly, to the
extent relating to or arising out of:

(A any liability for Taxes inposed upon or relating
to TRW the TRW Selling Sharehol ders or the Asset Selling )
%gbs;d|ar|es for any period (whether before or after the C osing

te);

(%) any liability for Taxes inposed on each of the
Aerospace Affiliates, the Aerospace Subsidiaries, and the Acquired
Assets for any Pre-d osing Tax Period

) O any liability, or increase in a liability, for
Taxes inposed on Buyer or any of its Affiliates (including, after
the dosing Date, the TRWcontrol |l ed Aerospace Affiliates) as a
result of any failure by TRWto performor conply with its

obligations under this Agreenent;

(D) any Taxes for which TRWis liable pursuant to
Section 6.6; and

_ (E) any liability for Restructuring Taxes (together
# th t?e Taxes described in clauses (A) through (E), "Excluded
axes").

o (ii) Indemification by Buyer. Notw thstanding any other
provision of this Agreement or any Ancillary Agreenent, Buyer shall
I ndemify TRWfrom and against and in respect of any and all Losses
incurred by TRWor its Affiliates, which may be inposed on, sustained
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incurred or suffered by or assessed against TRWor its Affiliates,
directly or indirectly, to the extent relating to or arising out of:

(A any liability for Taxes inposed upon or relating
to Buyer or Buyer's designee for any period (whether before or after
t he osing Date) for which TRWis not required to indemify Buyer
pursuant to Section 6.10(b)(i) hereof;
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(_BR_ any liability for Taxes inposed on any of the
Aerospace Affiliates and any liability for Taxes incurred in
connection with the Business, for Post-C osing Tax Peri ods;

(@] any liability, or increase in a liability, for
Taxes inposed on TRWor any of its Affiliates as a result of any
failure by Buyer to performor conply with its obligations under
this Agreenent; and

gle?) ~any and all Taxes for which Buyer is liable
pursuant to ction 6.6.

(iii) Paynment in full of ang amount due from TRW or Buyer
under this Section 6.10(1) shall be made to the affected party in

i medi ately avail able funds at |east two business days before the
date paynment of the Taxes to which such payment relates is due, or,
if no Tax is payable, within fifteen days after witten demand is
made for such paynent.

(0?1 Survival of Tax Provisions. Notw thstandi ng any other
provision of this Agreement to the contrary, any claimto be nmade pursuant to
Section 6.10 hereof shall survive until thirty days after the expiration of the
applicable statutes of limtations relating to the Taxes at issue.

(d) Tax Treatnment. Any Iﬁ)aymant made pursuant to this Section 6.10
will be treated as an adjustnment to the Purchase Price for all Tax purposes. TRW
and Buyer agree, and a?ree to cause the controlled Aerospace Affiliates (and to
use reasonabl e best efforts to cause the Aerospace Affiliates not controlled
directly or indirectly by TRW, not to take any position inconsistent with this
Section 6.10(d) for Tax purposes in connection with their respective Federal,
state and local Tax returns and other filings, unless required to do otherw se
pursuant to a Final Determnation.

. (e? TRWwarrants and undertakes to Buyer that all docunents .
formng part of the title to any asset that is the subject of the restructuring
described in Schedule 2.1 and that a UK resident conﬁany may wi sh to enforce or
produce in evidence are or will be duly stanped and have where appropriate been
or will be adjudicated. If this warranty is untrue, or if this undertaking is
not satisfied, with respect to any document and in the reasonabl e opinion of
Buyer it is necessary to procure stanping of such docunent, then at Buyer's
option (i) TRWshall pay to Buyer by way of |iquidated damages an anount equal
to any unpai d stanp dut?/ and any interest or penalties payable in respect
thereof or (ii) TRWshall procure the stanping of such docunent.

Section 6.11 Transition and Ancillary Agreenents.

a Bet ween the sitgni ng of this Agreenent and the O osing, the
parties shall negotiate in good faith and enter into an agreement (the
"Transition Agreenent") pursuant to which TRWshall, or shall cause its
Affiliates to, provide such services as requested by Buyer, which services may
be necessary to facilitate the operation of the
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Busi ness during the period follow ng the C osi nc};\ and shall include at a maxi num
those services that are currently provided to the Business by TRWor any of its

Affiliates, including without limtation all services set forth in Section
4.24(a) of the TRWDi sclosure Letter (but not those noted in Section 4.24(b) of
the TRW D sclosure Letter), and which are necessary to conduct the Business as
currentlﬁ conducted. At Buyer's request, these services shall be provided (i)
during the period fromthe C osi n? Date until the first anniversary of the
Closing Date, (ii) in substantially the sane manner as of the date hereof and
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(iii) at a cost not to exceed the direct cost of providing such services wthout
taking into account any allocation of overhead. Between the signing of this
Agreenment and the Closing, the parties shall negotiate in good faith such other
agreenments as are reasonably necessary to consumate the transactions
contenplated by this Agreenment, and such agreenents together with the Transition
Agreenment, the Local Transfer Agreenents, the Insurance Agreenent and the

| Tcense agreenents referenced in Sections 6.11(a), 6.14(a), 6.14(b) and 6.20
hereof shall constitute the "Ancillary Agreenents”. If, and to the extent an
Affiliate of TRWis a party to any of the Ancillary Agreenents, TRWwil |

uncondi tionally guarantee the performance of such Affiliate under that

agreenment. If, and to the extent an Affiliate of Buyer is a party to any of the
Ancillary Agreenents, Buyer will unconditionally guarantee the perfornmance of
such Affiliate under that agreenent.

~ (b) For those foreign %urisdiptions where (i) applicable laws in
such jurisdiction require any of the parties to be a party to a Local Transfer
Agreement in order to effect the sale, assignment, transfer or delivery (as the
case may be) of Assets in such jurisdiction, or (ii) a Local Transfer Agreement
is otherwi se deenmed necessary or appropriate for tax or other purposes, TRW or
the applicable TRW Sel | ing Sharehol ders or Asset Selling Subsidiaries. Buyer
shall negotiate in good faith to enter into a Local Transfer Agreenent for each
such jurisdiction between the date hereof and the C osing Date. "Local Transfer
Agreenments" shall mean the separate transfer and sale agreenents to be entered
into by TRW the applicable TRW Selling Sharehol ders or Asset Selling

Subsi diaries and Buyer for the transfer, assignnment and sale of the Equity
Interest or the Acquired Assets, as the case may be, in such form and substance
as may be reasonably required to give effect to such transfer, assignment and
sale or the allocation of the Purchase Price in accordance with Section 2.7
under the applicable laws in effect in the jurisdiction in which the rel evant
Acqui red Assets are |ocated or which governs the Equity Interest. The terns of
the Local Transfer Agreements shall be consistent with and governed by the terms
of this Agreenent.

~ Section 6.12  Vaiver of Bulk Sales Requirenent. Each of the parties
hereto wai ves conpliance with any applicable bulk sales |aws, including wthout
limtation the Uniform Comrercial Code Bul k Transfer provisions.

Section 6.13 Post - O osi ng Access to Records and Enpl oyees. Buyer
shall permit, to the extent permitted by law, TRW and any of its agents,
representatives, advisors and consultants, to have reasonabl e access to the
enpl oyees of the Business for information relating to periods up to and
including the Cosing which is reasonably requested by TRW subject to the sane
conditions and linmtations as set forth 1 n Section
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6.2(a). This Section 6.13 does not apply to Taxes or Tax Returns, which are
covered by Section 6.10(d) hereof.

Section 6.14 Intellectual Property Licenses; Related Matters.

(a) Buyer License. The parties shall enter into a |license
aﬂreenent, substantially on the terms and in the form of Schedule 6.14(a),
ereby Buyer shall grant to TRW effective as of Closing, a perpetual
irrevocabl e, royalty-free, in those jurisdictions where TRW has such rights,
non-exclusive |license set forth on Schedule 6.14(a) to the Licensed-Bac
Intellectual Property, and to use the foregoing, to nake, have made, use and
sell products and processes in the fields other than the Business.

(b) TRW Li cense. The ﬁarties shall enter into a license agreenent,
substantially on the ternms and in the form of Schedule 6.14(b), whereby TRW
shal|l grant to Buyer, effective as of Cosing, a perpetual, irrevocable,
royalty-free, in those Lurisdictions where TRW has such rights, non-exclusive
license set forth on Schedule 6.14(b) to the Licensed Intellectual Property, and
to use the foregoing, to nake, have made, use and sell products and processes in
the fields of the Business.

(c) Lucas Trademarks. The parties shall negotiate in good
faith to enter into a |license agreenent at C osing whereby TRWshall grant to
Buyer a perpetual royalty-free license with respect to the trademarks listed in
Schedul e 6.14(c), which license shall be non-exclusive, except such |icense
shal |l be exclusive with respect to those tradenmarks |isted on Schedul e 6.14(c)
that are used as of the date hereof in the aerospace field (except for those
trademarks that are used in the design, devel opnent, nmanufacture or sale of (i)
engi ne val ves, valve train conponents and valve train systens for aircraft
applications; (ii) occupant restraint conponents and systens and occupant head
and body protection conponents and systens for aircraft applications; (iii)
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autonotive conponents and (iv) power systens and engine systens for applications
other than aircraft).

(d) Trademar k License. Notwi thstanding Section 2.3(b)(iii) hereof,
Buyer and its Affiliates shall have the right to resell any and all of the
Inventories included in the Assets. Wthin four nonths of the Cosing with
respect to products with a serial nunmber or other conclusive mark identifying
whet her TRW or the Buyer nmanufactured such product, and within 30 days of the
Cosing, with respect to all other products and inventory, Buyer will, and will
cause I1ts Affiliates to, institute a procedure whereby a stanp or ot her
indelible identifying mark is affixed to products sold by the Business in order
to distinguish such ﬁroducts from products sold b% the Business prior to the
Closing. Following the Cosing, Buyer shall use the nanes, forns, marketing
materials, signage and simlar itens of any TRWEntity included in the Acquired
Assets only to the extent that the use thereof cannot be conmercially reasonably
avoi ded in the conduct of the Business following the Cosing and shall in any
event cease all such uses, for any purpose whatsoever, not nore than four nonths
followi ng the C osing.

o (e) Effective as of the Closing, TRWshall grant to Buyer a
limted, royalty-free license to use the Domain Nanes |isted on Schedul e 6.14(e)
attached hereto
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solely in connection with the Business for a period of three (3) nonths fromthe
date of Closing. Buyer shall cease all uses, for any purpose whatsoever no nore
than three nonths follow ng the C osing.

Section 6.15 Non-Conpetition Agreenent. During the period
begi nning on the C osing Date and endin? on the third anniversary thereof, none
of TRWnor any of its Subsidiaries shall directly or indirectly engage in an
busi ness or activity in any geographic area in which the Business operates which
is in conpetition wth the Business, as conducted on the C osing Date; provided,
however, that neither TRWnor any of its Affiliates shall be prevented from

(i) acquiring as an investnent in the ordinary course of
busi ness (including investnments by any trust of any of its enployee
benefit plans) any securities required to be registered under the
Securities Exchange Act of 1934, as anended, of any Person to the extent
that such acquisitions do not result in TRWor any of its Affiliates
owning in the aggregate 5% or nore of any class of such securities;

(ii acquiring (through nerger, stock purchase or sale of
all or substantially all of the assets or otherw se) of ownership of or
any equity interest in any Person, provided that the annual revenues of
such Person from any business that conpetes with the Business are not nore
than 10% of such Person's total annual revenues (based on the nobst recent
full fiscal year revenues of such Person); or

o _(iii) engaging and continuing to engage in any business or
activities in which TRWor any of its Subsidiaries shall be engaged
i medi ately after the C osing, including

o (A t he design, devel opnent, manufacture and sal e of
m ssile and spacecraft products;

] (B) the design, devel opnent, manufacture and sal e of
engi ne valves and valve train conmponents and valve train systems for
aircraft applications;

(©. the design, developnent, manufacture and sal e of
occupant restraint conponents and systems and occupant head and body
protecti on conponents and systens for aircraft applications;

o (D) t he design, devel opment, manufacture and sale of
avi oni cs;

_ (E) t he design, devel oprment, manufacture and sal e of
aut onoti ve conponents;
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(F) the design, devel opnent, manufacture and sal e of
power fsyst ems and engi ne systens for applications other than on
aircraft;

- (9 the design, devel opnent, provision and sale of
software, information consulting and rel ated servi ces;

( integration of products into systems (e.g. UAVs
and ot her aeronautical and space platfornms); and

) () purchasi ng aeronautical systens products from
third parties and incorporating such products into other TRW
products and selling such products;

Not hi n? in this Agreement shall restrict the activities of any Person or any of
its Affiliates who engages in a business conbination transaction resulting in
the acquisition (by purchase or otherwi se) of all or substantially all of the
capital stock or assets of TRW provided that nothing in this Section 6.15 shall
be construed to allow TRWor any of its subsidiaries to directly or indirectly
engage in any business or activity otherwi se prohibited by this Section 6.15 (it
being understood that if TRWis nerged with an unaffiliated third party, the
resulti n% n‘er%ed conpany wll not be subject to the terns of this Section 6.15,
except that the assets of the resulting nerPed conpany that were the assets of
TRW I nmedi ately prior to such nmerger, as well as all subsidiaries of such nerged
company that were previously subsidiaries of TRW shall remain bound by this
Section 6.15).

Section 6.16 No Hire and Non-Solicitation of Enployees. None of
TRW any of its Affiliates or any of their respective representatives wll at
an?/ time prior to one year fromthe Cosing Date, directly or indirectly,
solicit the employnment or services of, or hire in any capacity (whether as an
enpl oyee, consultant, independent contractor or otherw se), any Affected
Empl oyee who is a Transferred Enpl oyee without Buyer's prior witten consent.
None of Buyer, any of its Affiliates or any of their respective representatives
will at any tine prior to one year fromthe Cosing Date, directly or
indirectly, solicit the enploynment or services of, or hire in any capacity
(whet her as an enpl oyee, consultant, independent contractor or otherw se), any
TRW Enpl oyee without TRWs prior witten consent. For purposes of this Section
6.16, the term "solicit the enploynent or services" shall not be deened to
i nclude generalized searches for enployees through nedia advertisenments of
general circulation, enploynent firns, open job fairs or otherw se provided that
such searches are not focused or targeted on Persons enployed by Buyer or any of
its Affiliates or TRWor any of its Affiliates, as the case may be. Nothing In
this Agreenment shall restrict the activities of any Person or any of its
Affiliates who engages in a business conbination transaction resulting in the
acquisition (by purchase or otherwi se) of all or substantially all of the
capital stock or assets of TRW provided that nothing in this Section 6.16 shall
be construed to allow TRWor any of its subsidiaries to directly or indirectly
solicit the enﬁl oynent of or hire any Affected Enployee who is a Transferred
Enpl oyee if otherwi se prohibited by this
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Section 6.16 (it bei n? understood that if TRWis nerged with an unaffiliated
third party, the resulting merged conpany will not be subject to the ternms of
this Section 6.16, except that the portion of the resulting merged conpany that
was TRWinmediately prior to such nerger, as well as all subsidiaries of such
merged conpany that were previously subsidiaries of TRW shall remain bound by
this Section 6.16).

Section 6.17 No Shop. From the date hereof until the earlier to occur
of (i) termination of this Agreenent pursuant to the ternms and conditions hereof
and (1i) the Cosing, each TRWParticipant will not (and each TRW Parti ci pant
wi ||l cause each of its enployees, officers, directors, representatives and
aﬁents not to) (a) solicit, initiate, entertain, consider, encourage or accept
the subnission of any proposal or offer fromany third party relating to the
acquisition gmhether by merger, purchase of stock, purchase of assets or
otherwise) of all or substantially all or any significant part of the Business
or of the Assets (other than through an offer or proposal for a majority of the
shares of TRW, or (b) participate in any discussions or negotiations (and each
TRW Partici pant shall inmediately cease any discussions or negotiations that are
ongoi ng) regarding, furnish any information with respect to, assist or
participate in any effort or attenpt by any third party to do or seek any of the

http://www.sec.gov/Archives/edgar/data/42542/000095014402008286/g77618exv2wxby.txt[ 7/30/2013 3:08:37 PM]



f or egoi ng.
Section 6.18 Certain Transactions.

(a) Buyer shall not, and shall not permt any of its Subsidiaries to,
acquire or agree to acquire by nerging or consolidating with, or by purchasing a
substantial portion of the assets of or equity in, or by any other manner, any
busi ness or any corporation, partnership, association or other business
organi zation or division thereof, or otherw se acquire or agree to acquire any
assets if the entering into of a definitive agreenent relating to or the
consunmati on of such acquisition, nerger or consolidation would reasonably be
expected to (i) inpose any material delay in the obtaining of, or significantly
increase the risk of not obtaining, any authorizations, consents, orders,
decl arations or approvals of any Governnental Entity necessary to consunmate the
transactions contenplated by this Agreenent or the expiration or termination of
any applicable waiting period, (ii) significantly increase the risk of any
CGovernnental Entity entering an order prohibiting the consummati on of the
transactions contenplated by this Agreement, (iil) significantly increase the
risk of not being able to renove any such order on appeal or otherwi se or (iv)
materially delay or prevent the consummation of the transactions contenpl ated by
this Agreenment. Notw thstanding the foregoing, the restrictions set forth in
this Section 6.18 shall not apply (x) in the event a third party comences a
tender offer or exchange offer for equity securities of Buyer, which tender
of fer or exchange offer, if consummated, would result in such third-party
offeror and/or its affiliates beneficially owning securities having not less
than a majority of the ordinary voting power in the election of directors
("Mpjority Voting Power") or (y% to any nerger, consolidation or other business
combi nation as a result of which Buyer®s stockhol ders own securities of the
ultimate parent of the resulting entity having less than Majority Voting Power.

~(b)  Prior to Cosing, Buyer shall not, and shall not permit any of its
Subsi diaries to, divest or otherw se dispose of or enter into any agreenment or
ar rangenent
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to divest or otherw se dispose of any of the assets of or equity in, or by an
ot her manner, the Business, except as set forth in Sections 6.3 and 6.4 hereo

Section 6.19 Environnmental Matters. (a) Each party agrees that it wll
not, and agrees to use and use its reasonable best efforts to ensure that its
Affiliates do not, voluntarily or by discretionary action, accelerate the
timng, or increase the cost, of any obligations of the other party under this
Agr eenent , excePt as required by law, provided the conduct of Phase | or Phase
Il environmental assessnments as part of a sale of any Real Property or sale of
t he Business shall not be construed as a violation of this Section 6.19
provided, further, that this Section 6.19(a) shall not require either party to
refrain fromtaking any action for which it has a bona fide comercial purpose

(b) If pursuant to Section 2.4(a)(v) hereof either party shall be
entitled to manage anK proceedings relating to any Environnental C aim and any
Renmedi ation arising therefrom such party nmust conduct its actions including any
Renedi ation in a good workmanl i ke and expeditious manner, consistent with
i ndustry standards, and use only conpetent and qualified professionals.
AdditionaIIY, such party must continue to perform such Renediation until the
project fully conplies with applicable |egal and CGovernmental Entity
requirenents.

(c) In connection with any Renediation, the party entitled to the
managenent thereof shall: (i) consult with the other party in connection with
such Renediation; (ii) provide all material correspondence to and from
Governnment Entities and any other third parties to the other party; (iii) give
due and proper consideration to all reasonable directions of the other party and
take into account such directions in the conduct of the Renediation; (iv)
provide the other party a draft scope of any investigation prior to
I mpl enentati on of any Renediation and allow the other party the opportunity to
comrent on such draft scope; (v) provide the other party with all materia
drafts of specifications for the scope of renedial work prior to inplenentation
of such work; (vi) give the other party the opportunity to make conments and
provide input on such draft scope and give due and proper consideration to such
commrents; (vii) give the other party the opportunity to observe the progress of
any Renedi ation and provide the other party advance notice of any naterial
Renmedi ation; (viii) provide the other party with the opportunity to be present
and participate in any neeting of the Governnental Entity considering the
Rermedi ation; and (ix) provide the other party with quarterly reports on the
progress of all investigations and Renedi ati ons.

Section 6.20 I nsurance Matters. (a) Between the signing of this
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Agreenent and the O osing, TRWand Buyer shall negotiate in good faith and enter
into the Insurance Agreenent, based upon the terns and conditions set forth in
Schedul e 6.20 hereto.

~ (b) TRWshall nmintain aviation products liability insurance for the
peri od beginning on the Closing Date thru April 30, 2004 for clains, |awsuits or
proceedi ngs arising out of any occurrences taking place on the Cosing Date thru

ril 30, 2004 and relating to a product manufactured by the Business prior to
the Cosing Date. Subject to insurance market conditions and insurer agreenent,
TRW shal | use all
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reasonable efforts to continue an insurance programw th at |east the annual
limts in place as of the date of this Agreement, and TRW shall use its
reasonabl e best efforts to have Buyer included as an additional insured under
sai d insurance. TRWshall have no obligation to nmaintain aviation products
liability insurance for clainms, lawsuits or proceedings arising out of an
occurrence taking place after April 30, 2004. Buyer agrees to fully cooperate
with TRWand its insurers in the investigation, analysis and resolution of any
avi ation product liability claimthat is covered by the insurance that is the
subject of this paragraph or which is covered by any previous insurance
purchased by TRW Buyer further agrees to substantively continue the processes
and procedures relati n? to the investigation of incidents and the handling of
clainms that currently fall within the responsibility of the Business' Aerospace
Saf ety Review Board (ASRB) and to provide TRWinmedi ate notice of any occurrence
that mi ght gi ve rise to a claimunder the insurance described hereunder. TRW
shal |l provide Buyer with a certificate of insurance evidenci n? the purchase of
i nsurance required pursuant to this Section 6.20(b) pronptly follow ng the

recei pt of such certificate.

c? Buyer shall maintain aviation products liability insurance for
clainms, lawsuits or proceedings that relate to a product manufactured by the
Busi ness on or after the Cosing Date. Furthernore, beginning on May 1, 2004
Buyer shall mmintain aviation products liability insurance for any aviation
product liability claim lawsuit or proceeding arising out of a product of the
Busi ness irrespective of when the product was manufactured. Subject to insurance
mar ket conditions and insurer agreement, Buyer shall use all reasonable efforts
to continue an insurance programwith at least the annual linmits in place as of
the date of this Agreenent, and Buyer shall use its reasonable best efforts to
have TRWincluded as an additional insured for a period beginning with the
Closing Date and ending not less on April 30, 2009. TRW agrees to cooperate with
Buyer and its insurers in the investigation, analysis and resolution of any
aviation product liability claimthat is the subject of Buyer's aviation product
liability insurance. Buyer shall provide TRWwith a certificate of insurance

evi denci n? the purchase of insurance required pursuant to this Section 6.20(c)
promptly followi ng the receipt of such certificate.

Section 6.21 Conmmuni cations with Custoners. Buyer and TRW shall
cooperate with each other and shall use their respective reasonable best efforts
to obtain each of the third-party consents set forth in Section 4.6 of the TRW
Di sclosure Letter. Wth respect thereto, subject to applicable |aw, TRW and
Buyer will (a) comunicate the initial disclosure of Buyer's agreenent to
acquire the Business to third parties and the form and content of such
di scl osure shall be mutually agreed upon by Buyer and TRWand (b) permt the
other party to review in advance any proposed comuni cation between it and any
third party regardi ng any such consent.

Section 6.22 Cl ai m Managenent .

(a? Buyer agrees that it will not, and agrees to use and use its
reasonabl e best efforts to ensure that its Affiliates do not, voluntarily or by
di scretionary action, accelerate the timng, or increase the cost, of any
obligations of TRWunder this
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égr_eemant relating to Shared Canpaign Cains or Pre-d osing Custoner Contract
ai ms, except as required by |aw.

(b) If pursuant to Section 2.4(a)(iii) or (iv) hereof Buyer shall nanage

any proceedings relating to any Shared Canpaign Oains or Pre-C osing Custoner
Contract Caims, Buyer must conduct its actions in a good workmanlike and
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expedi tious manner, consistent with industry standards, and use only conpetent
and qualified professionals with the goal of minim zing any anounts payable
consistent with industry practice and consistent with the ordinary course of
busi ness of the Business.

(c) In connection with managenent of any Shared Canpaign C ains or
Pre-C osing Customer Contract Cains for which TRWshall bear sole liability
pursuant to Section 2.4 hereof, Buyer shall: (i) consult with TRWin connection

with such nanagenent; (ii) provide any material correspondence to and fromthe
parti es seeking paynent pursuant to any Shared Canpaign Cains or Pre-C osing
Custoner Contract Clains, that is reasonably requested by TRW and (iii) give
due and proper consideration to all reasonable directions of TRWin the conduct
of such managenent. Wth respect to all Shared Canpai%n Clainms and Pre-C osin
Customer Contract Cainms, Buyer shall provide TRWw t quarterEy reports on the
progress of all settlenents of Shared Canpaign Cainms and Pre-Cl osing Custoner
Contract d ains.

ARTI CLE VI |
CONDI TI ONS

Section 7.1 Conditions to Each Party's Obligations. The respective
obligation of each party to effect the transactions contenplated by this
é?reenent shal | be subject to the satisfaction or waiver at or prior to the

osing of the follow ng conditions:

(a) al | authorizations, consents, registrations, notices or approvals
red by third parties (other than Governmental Antitrust Entities) and set

qui
rth in Schedule 7.1(a) hereto shall have occurred or been obtained;

re
fo

(b) any waiting period (and any extension thereto) (i) applicable to the
consummati on of the transactions contenplated by this Agreenment under the HSR
Act shall have expired or been term nated and (ii) approval by the European
Conmi ssion of the transactions contenplated by this Agreenent shall have been
obt ai ned pursuant to the EU Merger Regul ation;

(c) all waiting periods applicable to the transacti ons contenpl ated by
this Agreenent or any Ancillary Agreement under any applicable other antitrust
or conpetition |law shall have expired or been termnated, all filings required
by law to be nmade prior to Closing by TRWor Buyer with, and all consents,
approval s and authorizations required by law to be obtained prior to d osing by
TRW or by Buyer from any Governmental Antitrust Entities under any applicable
foreign antitrust or
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conpetition law (collectively, "Governmental Antitrust Consents"”) in order to
consunmat e the transactions contenpl ated by this Agreenent shall have been nade
or obtained (as the case may be), except where the failure for such waiting
periods to expire or to be termnated, to nake such filings, or to obtain any
such Governnmental Antitrust Consents, individually or in the aggregate, is not
reasonably likely to have a Material Adverse Effect if the transactions

contenpl ated by this Agreement were consummated to the extent legally
permi ssi bl e;

(d) no provision of any applicable law or regulation and no judgnent,
injunction (prelimnary or permanent), order or decree that prohibits, makes
illegal or enjoins the consummmation of the transactions contenplated by this
Agreenent shall be in effect §each party taking any and all steps required by
Section 6.3 and Section 6.4 of this Agreenment), except where the applicable law
or regulation or judgnent, injunction, order or decree is not reasonably likely
to have nore than an inmmaterial effect on the Business if the transactions
contenpl ated by this Agreement were consummated to the extent legally
permi ssi ble; and

(e) the Prelimnary Transfers shall have been conpleted in accordance
with Schedule 2.1 hereto.

Section 7.2 Conditions to Cbligations of Buyer. The obligation of Buyer
to effect the transactions contenplated by this Agreenent shall further be
subject to the satisfaction at or prior to the osing of the foll ow ng
conditions, which are for the benefit of Buyer only and may only be waived by
Buyer at or prior to the Cosing in its sole discretion:

~ (a) all representations and warranties of TRWin this Agreenent (w thout
taking into account any nateriality or Material Adverse Effect qualification)
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shall be true and correct, except where such failure to be so true and correct,
individuall¥ or in the aggregate, has not resulted in, and would not be
reasonably likely to result In, a Material Adverse Effect, in each case as of
the Cosing Date with the same effect as though such representations and
warranties had been made at and as of such tine, other than representati ons and
warranties that expressly speak as of a specific date or tinme (which shall be
true and correct, as nodified in the manner described above with respect to
representati ons and warranties which do not speak as of a specific date or tine,
only as of such tine);

(b) TRWshall have performed and conplied with in all material respects
all of its covenants, undertakings and agreements required by this Agreement to
be perforned or conplied with by it at or prior to the Cosing; and

(c) TRWshall have delivered or caused to be delivered to Buyer each of
t he docunents specified in Schedule 3.2(a) hereof;

Section 7.3 Conditions to Obligations of TRW The obligation of TRWto
effect the transactions contenplated by this Agreenent shall be further subject
to the satisfaction at or prior to the Cosing of the follow ng conditions,
which are for the
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benefit of TRWonly and may only be waived by TRWat or prior to the Cosing in
its sole discretion:

(a) all representations and warranties of Buyer in this Agreenent
(without taking into account any materiality or material adverse effect
qualification) shall be true and correct, except where such failure to be so
true and correct, individually or in the aggregate, has not resulted in and
woul d not be reasonably likely to result in, a material adverse effect on
Buyer's ability to consummate the transactions contenplated hereby, in each case
as of the Cosing Date with the same effect as though such representations and
warranties had been made at and as of such tine, other than representations and
warranties that speak as of a specific date or time (which shall be true and
correct, as nodified in the manner described above with respect to
representati ons and warranties which do not speak as of a specific date or tineg,
only as of such tinme);

(b? ~ Buyer shall have performed and conplied with in all naterial
respects all of its respective covenants, undertakings and agreenents required
by this Agreement to be perforned or conplied with by it at or prior to the

0si ng;
(c) Buyer shall have delivered or caused to be delivered to TRW
each of the documents specified in Schedule 3.2(b) hereof.
ARTI CLE VI I |
TERM NATI ON
Section 8.1 Termination. This Agreement may be terminated at any

time prior to the Cosing by:
(a) mutual written consent of TRW and Buyer

) (b) either TRWor Buyer if the Cosing shall not have occurred on
or prior to the six month annlversarg of this Agreenent; provided, however, that
if (i) the Aosing has not occurred by such date by reason of nonsatisfaction of
any of the conditions set forth in Section 7.1(a), Section 7.1(b) or Section
7.1(c) and (ii) all other conditions set forth in Article VI| have heretofore
been satisfied or waived or are then capable of being satisfied, then such date
shall automatically be extended to the date that is the nine nmonth anniversary
of this Agreenent; provided, further, that the right to terminate this Agreement
under this Section 8.1(b) shall not be available to any party whose failure to
fulfill in any material respect any obligation under this Agreenent has caused
or resulted in the failure of the Cosing to occur on or before such date,
whet her or not such date has been so extended

(c) TRW (i) if Buyer shall have breached or failed to performin
any material respect any of its representations, warranties, covenants or other
agreenents contalned in this Agreenent, which breach or failure to perform would
render any condition to TRWs obligations under Section 7.1 or 7.3 hereof
i ncapabl e of being
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satisfied; provided, however, that if such breach or failure to performis
curabl e by Buyer through the exercise of its reasonable best efforts, and for so
|l ong as Buyer continues to exercise such reasonable best efforts, TRW nmay not
termnate this Agreenent under this Section 8.1(c); provided, further, that the
precedi ng proviso shall not in any event be deermed to extend the date set forth
In Section 8.1(b), or (ii) if a condition under Section 7.1 or 7.3 hereof to
TRW's obligations hereunder has been rendered incapable of being satisfied

(d) Buyer (i2 if TRWshall have breached or failed to performin
any material respect any of its representations, warranties, covenants or other
agreenents contalned in this Agreenent, which breach or failure to perform would
render any condition to Buyer's obligations under Section 7.1 or 7.2 hereof

i ncapabl e of being satisfied; provided, however, that if such breach or failure
to performis curable by TRWthrough the exercise of its reasonable best

efforts, and for so long as TRWcontinues to exercise such reasonabl e best
efforts, Buyer may not termnate this Agreenment under this Section 8.1(d);
provided, further, that the preceding proviso shall not in any event be deened
to extend the date set forth in Section 8.1(b), or (ii) if a condition under
Section 7.1 or 7.2 hereof to Buyer's obligations hereunder has been rendered

i ncapabl e of being satisfied; or

(e) either TRWor Buyer if any court of competent jurisdiction or
other conpetent Governmental Entity shall have issued a statute, rule,
regul ation, order, decree or injunction or taken any other action permanently
restraining, enjoining or otherwi se prohibiting the transactions contenpl ated by
this Agreement and such statute, rule, regulation, order, decree or injunction
or other action shall have become final and non-appeal able, unless the failure
to consummate the O osing because of such action by a Governnental Entity shal
be due to the failure of the party seeking to termnate this Agreenent to have
fulfilled any of its obligations under Section 6.3 or Section 6.4.

Section 8.2 Effect of Termination. In the event of the term nation
of this Agreenment pursuant to Section 8.1 hereof, this Agreenent (except for
Section 6.2(b), Section 6.6(a), Section 8.4 and Article X) shall forthwth
beconme void and have no effect, without any liability on the part of any party
hereto or its Affiliates; provided, however, that nothing contained in this
Section 8.2 shall relieve any party fromliability for any breach of this
Agr eenent .

Section 8.3 Ext ensi on; Vaiver. At any tinme prior to the d osing,
each of the parties hereto may (i) extend the tinme for the performance of any of
the obligations or acts of the other party hereto, (ii) waive any inaccuracies
in the representations and warranties of the other party contained herein or in
any docunent delivered pursuant hereto, (iii) waive conpliance with any of the
agreenents of the other party contained herein or (iv) waive any condition to
its obligations hereunder. Any agreenent on the part of a party hereto to any
such extension or waiver shall be valid only if set forth in a witten
instrunment signed on behalf of such party. No failure or delay in exercising any
right, power or privilege hereunder will operate as a waiver thereof, nor wll
any single or partial exercise thereof preclude any other or further exercise of
any right, power or privilege hereunder.
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ARTI CLE | X
SURVI VAL; | NDEMNI FI CATI ON
Section 9.1 Survi val Peri ods.

(a) Al'l representations and warranties of the parties contained in
this Agreement or any certificate or instrunent delivered in connection herewith
shall survive the Closing for a period of eighteen (18) nonths i mediately
following the date of the O osing, except that (i) the representations and
warranties contained in Section 4.16 (Environmental Mitters) shall not survive
the dosing, and (ii) the reﬁresentations and warranties contained in Section
4.12 (Taxes) shall survive the Cosing for the period of the applicable statute
of limtations. The Closing shall not in and of itself constitute a waiver by
any partK of any rights it may have with respect to any obligations of the other
parties hereunder. In the event that an Indemified Party (as defined bel ow)
provides witten notice in accordance with Section 10.1 to the Indemifying
Party (as defined below) within the 18 nonth period set forth in the first
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sentence of this Section 9.1(a), and such claim shall not have been finally
resol ved before the expiration of the applicable period referred to in the first
sentence of this Section 9.1$a), any representation, warranty, covenant or
agreenment that is the basis for such claim shall continue to survive and shall
remain a basis for indemity onIY as to such specific claim (but as to no other
claim until such claimis finally resolved. Notw thstanding the foregoing
there shall be no period of tinme within which notice of or a claimfor indemity
agai nst TRW nust be provided by Buyer with respect to those itens set forth in
Section 9.2(a)(iii), (iv) or (v), or a claimfor indemity agai nst Buyer nust be
Froyi%ed b¥ TRWw th respect to those itens set forth in Section 9.2(b)(iii) or
iv ereof .

(b) This Section 9.1 shall not limt any covenant or agreenent of
the parties contained in this Agreenment or the Ancillary Agreenents which by its
terns contenplates performance after the d osin%, and shall not extend the
applicability of any covenant or agreenment of the parties contained in this
Agreenment or the Ancillary Agreenents which by its terns solely relates to the
peri od between the date hereof and the C osing.

Section 9.2 I ndemi fication. Except for all clains related to
Taxes (which shall be governed solely by Section 6.10) and subject to the other
provisions of this Article I X, fromand after the C osing

(a) TRW shal |l indemify, defend and hold harm ess Buyer and its
Affiliates from and against any and all costs and expenses (including reasonable
attorney's fees), suits, proceedings, judgrments, settlements, fines, |osses,
clains, liabilities, deficiencies, interest, awards, penalties, denands,
assessnments and dammges, (excluding punitive, special, exemplary, consequential,
i ncidental or indirect damages unless payable to a third Party and directly
attributable to actions of TRWor its Affiliates, but including |osses
attributable to the loss of profits of the Business that are directly
attributable to breaches of this Agreenent by TRWor its Affiliates)
(collectively, "Damages") to the extent relating to or arising out of (i) any
breach of any representation
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or warranty nmade by TRWin this Agreenment or the Ancillary Agreenents (such
Damages determ ned, except in the case of Section 4.7 (Financial Statenents),
without regard to any nmateriality or Material Adverse Effect qualification),

(ii) breach of or fallure to perform any covenant, agreenment or undertaking,
made by or on behalf of TRWunder this Agreement, required to be taken prior to
the dosing, (iii) breach of or failure to perform any covenant, agreenent or
undert aki ng, nmade by or on behalf of TRWunder this Agreenent, required to be
taken after the Cosing, (iv) any failure of TRWto conply with any applicable
bulk sales laws in connection with the transfers hereunder (unless any Damages
thereunder arise as a result of Buyer's failure to satisfy the Assuned
Liabilities); or (v) any Excluded Liability; provided, however, that Buyer will
pay over to TRW any insurance proceeds received in respect of any such Damages
to the extent such Damages shall have been paid by TRW pursuant to this Section
9.2(a) and such proceeds have not already been applied by Buyer to offset all or
any portion of such Damages.

(b) Buyer shall indemify and hold harmess TRWand its Affiliates
from and agai nst any Damages to the extent caused by (i) any breach of any
representation or warranty made by Buyer in this Agreenent or the Ancillary
Agreenents, (ii) breach of or the failure to perform any covenant, agreenent or
undert aki ng, nade by or on behalf of Buyer under this Agreenent, required to be
taken prior to the dosing, (iii) breach of or failure to perform any covenant,
agreenent or undertaking, made by or on behalf of Buyer under this Agreenent,
required to be taken after Closing or (iv) the Assumed Liabilities; provided,
however, that TRWw Il pay over to Buyer any insurance proceeds received in
respect of any such Damages to the extent such Danages shall have been paid by
Buyer pursuant to this Section 9.2(b) and such proceeds have not already been
applied by TRWto offset all or any portion of such Damages.

(c) For purposes of this Agreement, the term "Indemified Party"
shal | nean any party hereto which shall incur or suffer any Danmages in respect
of which indemification nay be sought pursuant to the terns of this Article I X
For purposes of this Agreenent, Damages shall be calculated after giving effect
to any related tax benefit net of any reserves on the C osing Bal ance Sheet and
anmounts recovered fromthird parties, including ambunts recovered under
i nsurance policies with respect to such Danmages, net of any costs to recover
such anounts. Any Indemified Party having a clai munder these indemification
provi sions shall make a good faith effort to recover all |osses, costs, danmages
and expenses from insurers of such Indemified Part% under applicabl e insurance
policies so as to reduce the anmpunt of any Danages hereunder. No | ndemified
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Party will, in any event, be entitled to any incidental, indirect,

consequential, special, exenplary or punitive damages resulting from or arising
out of any claim under this Section 9.2, unless payable to a third party and
directly attributable to actions of TRWor its Affiliates (it being understood
that danmages attributable to the loss of profits of the Business that are
directly attributable to breaches of this Agreement bK TRWor its Affiliates
shal | be recoverable). Notw thstanding, anything in this Article I X, Section 2.4
shal | govern all indemification clainms for any and all Environnental
Liabilities, Shared Canpaign dains, Pre-C osing Custonmer Contract Cains, and
Product Liability dainms, and Buyer shall not be entitled to any indemification
claim for a breach of a representation, warranty or covenant relating to such
natters.
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Section 9.3 Claims. If an Indemified Party intends to seek
i ndemmi fication pursuant to this Article I X with respect to third party clains,
such Indemified Party shall pronptly provide witten notice to the party from
whom i ndemi fi cation Is being sought §the "I ndemi fying Party"), in witing in
accordance with Section 10.1 hereof of such claim describing such claimin
reasonabl e detail including the sections of this Agreenment which form the basis
for such claim copies of all material witten evidence thereof and the
esti mated amount of the Damamges that have been or may be sustained by an
Indemi fied Party; provided that the failure to provide such notice shall not
affect the obligations of the Indemifying Party unless it is actually o
materially prejudiced thereby, subject, however, to the tine periods specified
in Section 9.1 hereof. In the event that such claiminvolves a claimby a third
party against the Indemified Party, the Indemifying Party shall have twenty
days after receipt of such notice to decide whether i1t will undertake, conduct
and control, through counsel of its own choosing and at its own expense, the
settlenment or defense thereof, and if it so decides, the Indemified Party shal
cooperate with the Indemifying Party in connection with the settlenment or
defense of such claim provided, however, that the Indemified Party nmay
participate in such settlement or defense through counsel chosen by it;
provided, further, that the fees and expenses of such counsel shall be borne by
the Indemified Party. Notw thstanding anything in this Section 9.3 to the
contrary, the Indemifying Party may not, wi thout the consent of the Indemified
Party, settle or conprom se any action or consent to the entry of any judgnent
unl ess such settlenent or conpromni se includes as an unconditional term thereof
the delivery by the claimant or plaintiff to the Indemified Party of a duly
executed witten release of the Indemmified Party fromall liability in respect
of such action, which release shall be reasonably satisfactory in form and
substance to counsel for the Indemified Party; provided that the Indemifying
Party shall not effect a settlenent or conprom se without the prior witten
consent of the Indemified Party if such settlement or conproni se contains
injunctive, equitable or other provisions that materially affect, the ongoing
busi ness of the Indemified Party. So long as the Indemifying Party has agreed
to undertake, conduct and control the settlenment or defense of any such claim
and is contesting any such claimin good faith, the Indemified Party shall not
pay or settle any such claim w thout the consent of the Indemifying Party,
whi ch consent shall not be unreasonably withheld. If the |Indemifying Part
elects not to defend the Indemified Party agai nst such claim or denand, et her
by not giving the Indemified Party tinmely notice as provided above or
ot herwi se, then the Indemified Party shall have the right to defend agai nst
such claim or demand and the portion of any such claim or demand as to which the
defense by the Indemified Party is unsuccessful (and the reasonable costs and
expenses pertaining to such defense) shall be a li1ability of the Indemifying
Party hereunder.

Section 9.4 Limtation of Liability.

(a) In no event shall TRWbe liable for indemification pursuant
to Section 9.2(a)(i) for any claimthat is |less than $100, 000 §the "M ni num
Claim Anmount") and in no event shall TRWbe liable for indemification pursuant
to Section 9.2(a)(i) unless and until the aggregate of all such clains that
exceed the Mninum C aim Amount result in total Danages which are incurred or
suffered by Buyer that exceed five million dollars ($5,000,000) (the
"Threshol d*), in which case Buyer shall be entitled to
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i ndemification for only such Damages that are in excess of the threshold; and
provi ded, however, that the aggregate liability of TRW pursuant to Section
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9.2(a)(i) shall not be in excess of an aggregate ampunt of twenty-five percent
(25% of the Purchase Price (the "Cap").

(b) In no event shall Buyer be liable for indemification pursuant
to Section 9.2(b)%i) for any claimthat is less than the M ninum O ai m Anount
and in no event shall Buyer be liable for indemification pursuant to Section
9.2(b) (i) unless and until the aggregate of all such clains exceeding the
M ni mum Cl ai m Anount result in total Danmages which are incurred or suffered by
TRW that exceed the Threshold, in which case TRWshall be entitled to
indemmification for only such Danmages that are in excess of the threshold; and
provi ded, however, that the aggregate liability of Buyer pursuant to Section
9.2(b) (i) shall not be in excess of the Cap.

Section 9.5 Nature of Renmedies. If the O osing shall occur, the
remedies set forth in this Article 1 X shall be the sole and exclusive renedies
of, and in lieu of any other remedies that may be available to, the Indemified
Parties arising out of or relating to, whether based on contract, tort or other
clainms, this Agreement and the Business or any other agreenments or docunents
signed or executed in relation to the transactions contenpl ated hereby and
thereby by the parties to this Agreement or their Affiliates, except as
8thermnse expressly provided in this Agreement or such other agreenents or

ocunents.

ARTI CLE X
M SCELLANEQUS

Section 10.1 Notices. Al notices, requests and ot her
communi cati ons to any Party hereunder shall be in witing (including facsimle
transm ssion) and shall be given (i) by personal delivery to the appropriate
address as set forth below (or at such other address for the party as shall have
been previously specified in wwitin? to the other party), (ii) by reliable
overnight courier service (wWth confirmation) to the appropriate address as set
forth below (or at such other address for the party as shall have been
previously specified in witing to the other party), or (iii) by facsimle
transm ssion (with confirmation) to the appropriate facsimle nunber set forth
bel ow (or at such other facsimle nunber for the party as shall have been
previously specified in witing to the other party) with follow up copy by
reliabl e overnight courier service the next Business Day:
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(a) if to Buyer, to:

Goodri ch Corporation

Four Coliseum Centre

2730 West Tyvol a Road
Charlotte, N.C. 28217 USA
Attention: Corporate Secretary
Tel ecopy: 704-423-7034

and
(b) if to TRW to:
TRW | nc.

1900 Ri chnond Road

Clevel and, OH 44124 USA
Attention: Secretary

Tel ecopy: 216-291-7070

Al'l such notices, requests and other conmunications shall be deened
received on the date of receipt by the recipient thereof if received prior to 5
p.m (New York City tinme) and such day is a Business Day in the place of
recei pt. Otherw se, any such notice, request or comunication shall be deened
not to have been received until the next succeeding Business Day in the place of
receipt.

Section 10.2 Anendrments and Wi vers. This Agreenent may not be
nodi fi ed or anended except by an instrument or instruments in witing signed by
an authorized officer of eac partK. Except as otherwi se provided in this
Agreerment, any failure of any of the parties to conply with any obligation,
covenant, agreenent or condition herein may be waived by the party entitled to
the benefits thereof only by a witten instrunent signed by an authorized
officer of the party granting such waiver, but such waiver or failure to insist
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ugon strict conpliance with such obligation, covenant, agreenment or condition
s :F]\II Potl operate as a waiver of, or estoppel with respect to, any subsequent or
other failure.

Section 10.3 Headi ngs. The table of contents and the article,
section, paragraph and other headings contained in this Agreement are inserted
for convenience of reference only and shall not affect in any way the neaning or
interpretation of this Agreenent.

Section 10.4  Counterparts. This Agreenent may be executed in two
or nmore counterparts, each of which shall be deemed to be an original, but all
of which together shall constitute one and the sanme agreenent.

Section 10.5 Entire Agreenment. This Agreenent, the Ancillary
Agreerments, the TRW Di sclosure Letter, the Exhibits hereto, the Schedul es
hereto, and the Confidentiality Agreement constitute the entire agreenent
between the parties hereto
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with respect to the subject matter hereof, and supersede and cancel all prior
agreenents, negotiations, correspondence, undert aki ngi]s, under st andi ngs and
communi cations of the parties, oral and witten, with respect to the subject
matt er hereof.

Section 10.6 Governing Law. THI' S AGREEMENT, | NCLUDI NG ALL MATTERS
OF CONSTRUCTI ON, VALID TY AND PERFORVMANCE, SHALL BE GOVERNED BY AND CONSTRUED | N
ACCORDANCE W TH THE LAWS OF THE STATE OF NEW YORK, W THOUT REGARD TO PRI NCl PLES
OF CONFLICTS OR CHO CE OF LAWS OR ANY OTHER LAW THAT WOULD MAKE THE LAWS OF ANY
OTHER JURI SDI CTI ON OTHER THAN THE STATE OF NEW YORK APPLI CABLE HERETO

Section 10.7 Resol uti on of Disputes. Except for the resolution of
matters as addressed by Sections 2.6 and 6.10 hereof (which shall be resolved in
accordance with the procedures set forth in those sections), all other disputes
arising out of or relating to this Agreement or an Ancillarg/ Agreenent or the
breach, termination or validity thereof or the parties' performance hereunder or
thereunder ("Dispute”) shall be resolved as provided by this Section 10.7.

(a) Medi at i on.

(i) If the Dispute has not been resolved by executive
officer negotiation within thirty (30) days of the disputing part¥1's
noti ce requesting negotiation, or iIf the parties fail to neet within
twenty (20) days from delivery of said notice, such Dispute shall be
subm tted to non-binding nediation in accordance with the then-current
Model Procedure for Mediation of Business Disputes of the CPR Institute
for Dispute Resolution. The nediation shall be conpleted within thirty
(30) days of the tine the nediator is selected. Unless otherw se agreed,
the parties will select a nediator from the CPR Panels of Distinguished
Neutral s; provided, however, that if no nmediator fromthat |ist can be
mJtuaII% agreed upon, each ﬁarty will submt to the CPRits own |ist of
acceptabl e nmediators fromthe CPR Panels of Distinguished Neutrals and the
CPR shall appoint one of those listed as the nediator for the parties. The
costs of the mediation, including the nmediator's fees, shall be borne
equally by the parties to the Dispute.

(ii) By agreeing to nediation, the parties do not intend to
deprive any court of its jurisdiction to issue an injunction, attachnent
or other order in aid of nediation proceedings. The parties agree to
participate in good faith in the nediation to its conclusion. |If the
Di spute has not been resolved by nediation within ninety (90) days of the
di sputing party's notice requesting negotiation pursuant to Section
10. 7(a) (1), then either partP/ may pursue other available remedies. The
parties hereby unconditionally and irrevocably subnmt to the exclusive
jurisdiction of the courts of the State of New York |located within the
County of New York and of the United States of America located in the
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Southern District of the State of New York for the purpose of any
prelimnary relief in aid of nediation or in connection wth an?/ ot her
action or proceeding arising out of this Agreement or any Ancil ar?/
Agreenent, and here % wai ve ang objection to such jurisdiction including
wWthout linmtation objections by reason of |ack of personal jurisdiction,
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i mproper venue, or inconvenient forum

(b) Not wi t hst andi ng anythin? to the contrary in this
Agreenent, TRW and Buyer, as parties to the Confidentiality Agreenent,

acknow edge that their renmedies at |law for a breach or threatened breach of the
Confidentrality Agreenent would be inadequate and, in recognition of this fact,
upon a breach or threatened breach of the Confidentiality Agreenent, either
party to the Confidentiality Agreenment, w thout Fosting any bond, and in
addition to all other renedies which may be avail able, shall be entitled to

i mredi ately seek or obtain equitable relief in the form of specific performance
a tenporary restraining order, a tenporary or permanent injunction or any other
equi tabl e remedy which may then be avail abl e.

Section 10.8 Vi ver of Jury Trial. EACH PARTY HERETO HEREBY
| RREVOCABLY WAI VES ANY AND ALL RIGHT TO TRIAL BY JURY I N ANY LEGAL ACTI ON
CLAIM SU'T, LITIGATION OR OTHER PROCEEDI NG ARl SING QUT OF OR RELATED TO THI S
AGREEMENT OR THE TRANSACTI ONS CONTEMPLATED HEREBY.

Section 10.9 Assi gnnent. This Agreenment nmay not be assigned
by any party hereto without the witten consent of the other party; provided,
however, that Buyer nay assign this Agreement or any of its rlghts, renedi es and
obligations hereunder to one or nore of its wholly-owned Subsidiaries wthout
the consent of TRW provided, that Buyer guarantees the performance of such
Subsi diaries and provided further, that no such assignment shall relieve Buyer

of any of its rights and obligations hereunder.

Section 10.10 Fees and Expenses. Except as otherw se provided
in Section 6.6, whether or not the transactions contenplated by this Agreenent
are consummat ed, each party shall bear its own fees and expenses incurred in
connection with the transactions contenplated by this Agreement.

Section 10.11 Binding Nature; Third-Party Beneficiaries. This
Agreerment shall be binding upon and inure solely to the benefit of the parties
hereto and their respective successors (whether by operation of |aw or
otherwi se) and permitted assigns. Nothing in this Agreenent, express or inplied
is intended to or shall confer upon any other Person or Persons any rights,
benefits or renedies of any nature whatsoever under or by reason of this
Agr eenent .

Section 10.12 Severability. This Agreenment shall be deened
severable; the invalidity or unenforceability of any term or provision of this
Agreenment shall not affect the validity or enforceability of this Agreenment or
of any other term hereof, which shall remain in full force and effect, for so
Il ong as the econonmc or |egal substance of the transactions contenplated by this
Agreenment is not affected in any manner materially
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adverse to any party. TRW and Buyer hereby acknow edge and agree that the
covenants set forth in Section 6.16 and Section 6.17 are reasonable in scope and
in all other respects. If it is ever held that any restriction hereunder is too
broad to pernit enforcement of such restriction to its fullest extent, each
party agrees that such restriction may be enforced to the maxi num extent
Bernltted by I aw, and each party hereby consents and agrees that such scope may
e judicially nodified accordingly in any proceeding brought to enforce such
restriction.

Section 10.13 No Right of Setoff. Neither party hereto nor
any Affiliate thereof may deduct from set off, hol dback or otherw se reduce in
any manner whatsoever against any anounts such Persons may owe to the other
party hereto or any of 1ts Affiliates any ampbunts owed by such other party or
Its Affiliates to the first party or its Affiliates.

~ Section 10.14 Currency. Al nonetary anmounts mentioned or
referred to herein are in United States dollars unl ess ot herw se indicated.

Section 10.15 Specific Performance. The parties hereto agree
that irreparable dana?e woul d occur in the event that any provision of this
Agreerment was not perforned in accordance with the terns hereof and that the
parties shall be entitled to specific performance of the terns hereof, in
addition to any other renedy at |law or equity.

Section 10.16 Constructi on.
) (a% For the purposes hereof, (i) words in the singular shal
be held to include the plural and vice versa and words of one gender shall be

held to include the other genders as the context requires, (ii) the words
"hereof ," "herein," and "herewith" and words of simlar inport shall, unless
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otherw se stated, be construed to refer to this Agreenent as a whole (including
the TRW Di scl osure Letter, the Schedules hereto and the Exhibits hereto) and not
to any particular provision of this Agreenment, and article, section, paragraph,
exhi bit and schedule references are to the articles, sections, Paragraphs, and
exhi bits and schedul es of this Agreement unless otherw se specitied, (1ii) the
words "including" and words of similar inport when used in this Agreenent shall
mean "including, without limtation," unless otherw se specified, (iv) the word
"or" shall not be exclusive, (v) Buyer and TRWw |l be referred to herein
individually as a "party" and collectively as "parties" (except where the
context otherwi se requires), (vi) the phrases "used or held for use primarily in
the Business," "primarily related to the Business" and "primarily arising from

t he conduct of the Business" are to be determined in relation to the business of
TRWand its Affiliates collectively and (vii) the phrase "transactions

contenpl ated by this Agreement” or "transactions contenpl ated herein" shal

i nclude the transactions contenplated by the Exhibits and Schedules to this

Agr eenent .

) (b) The parties have participated jointly in the negotiation
and drafting of this Agreenent. In the event an ambiguity or question of intent

or interpretation arises, this Agreement shall be construed as if drafted
jointly by the parties and no
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presunption or burden of proof shall arise favoring or disfavoring any party by
virtue of the authorship of any provisions of this Agreenent.

(c) Any reference to any federal, state, local or non-US. statute
or law shall be deened also to refer to all rules and regul ations pronul gated
t hereunder, unless the context otherw se requires.
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IN WTNESS WHERECF, the parties hereto have caused this Agreenent
to be executed as of the date first witten above by their respective officers
thereunto duly authorized

TRW I NC
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